BOARD OF REGENTS
BRIEFING PAPER

1. AGENDA ITEM TITLE: Nevada State College Student Housing Project

MEETING DATE: June 7, 2018

2. BACKGROUND & POLICY CONTEXT OF ISSUE:

Nevada State College issued a Request for Information (RFI) from public and/or private entities that may wish to
participate in and assist with developing certain areas of Nevada State campus land. The RFI process which included
representation from the City of Henderson and concluded with an analysis from an independent consultant, was fully
open and competitive.

The College presented the results of the RFI process at the December 2015 Business, Finance and Faculties Committee
meeting following which a non-binding memorandum of understanding (MOU) was negotiated, brought back to the
Committee, and approved by the Regents in June 2016. The College entered into the MOU on August 1, 2016 with
Ledcor Construction, Inc. (Ledcor) and Eric A. Traub, dba Traub and Associates (Traub) and has been working
cooperatively on the first project, student housing, as well as a number of leads on other projects. At the December 2017
meeting, the Board approved an extension of this MOU to American Public Development, LLC (APD), an entity whose
principals are Eric Traub and Cam Walker, formerly of Ledcor Construction.

APD has assembled a first-rate team to finance, construct, operate and maintain Nevada State College’s first student
housing facility. The facility will consist initially of 312 beds, configured in a village style community, with study and
tutoring spaces as well as recreational areas. Based on the initial demand study and confirmed by an investment grade
demand study, the initial inventory of beds will be leased out by the second year of operations and the supply of beds will
need to increase by 64 each year thereafter. This does not include any estimated occupancy from the College of Southern
Nevada, which has always been contemplated as a potential partnership between the two institutions. Because of the
estimated rising demand, the village concept is preferred as it will create easy opportunity for rapid expansion.

The proposed project will have APD enter into a Ground Lease with the college. APD will, in turn, enter into a Sublease
with Public Finance Authority (PFA) who will be the owner of the improvement. This will enable PFA to access tax-
exempt, 32 -year, bond financing, underwritten by CitiGroup, for the construction of the project. Under the plan of
finance all the money for the project and significant reserves will be in place before commencement of construction. PFA
will pledge project revenues plus their Leasehold Interest in the project in order to access the financing. A Leasehold
Mortgage will need to be authorized by the Board to provide PFA with that Leasehold Interest. In addition, the college
will need to certify certain facts to the underwriter stipulating that all necessary actions by the college have been
appropriately approved.

NSC will also enter into a Development Agreement with APD for the housing project. This agreement details the
deliverables and process by which the housing project will be designed and constructed. The Development Agreement
provides the College opportunities to collaborate in the schematic design phase of the project to ensure that the space
conforms to the needs of the college. It is contemplated that, in addition to desired and affordable housing floor plans, the
project will have recreational areas, a pool and spaces for tutoring, educational programing and living-learning
communities. The college will also have input in the design development and construction document phases. APD will
enter into a Sub-development Agreement with PFA, as the owner of the improvements. The Sub-Development
Agreement will enable APD to develop the project using the financing acquired by PFA.

APD, through PFA, will enter into a Design-Build Contract with Sletten Construction and PGAL Architects. The Design-
Build method allows the project to be constructed in an efficient manner. The project is currently in early schematic
design, The unit floor plans were established and included in the demand survey so that students could visualize the end
products. This provided an early start to some of the critical design aspects. In addition, the college entered into an
agreement in June 2017 with Capriati Construction Corp to perform mass grading at no cost to the college in preparation
for expanding the campus. The grading project has cleared most of the pad for the housing project to reside, enabling the
housing project, if approved by the Board, to be ready for occupancy by August 1, 2019. Although the grading project
provides a tremendous benefit to the housing project timeline, it creates what is referred to as Broken Priority. In Nevada,
mechanic’s liens have priority as of the date a project begins and deeds of trust have priority on the date recorded. In this
case, the grading precedes the deed of trust, which has yet to be recorded, creating a conflict between what a mechanic’s
lien might claim and what a lender might expect. The gap places the title company at risk. In order to proceed with the
project, the college must indemnify the title company against any lien claims that predate the recording of the deed of
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trust. While this does create some risk to the college, it is deemed to be extremely low and limited only to potential liens
related to the grading project on the housing site. The Board is asked to approve such indemnity.

APD will also enter into an Operation Agreement with American Campus Communities (ACC). ACC is the nation’s
largest developer, owner and manager of high-quality student housing communities. ACC will be responsible for staffing
the housing facility in order to lease housing units as well as to provide maintenance and upkeep of the facility. ACC and
its staff shall abide by and enforce any and all college and NSHE policies related to student housing. The college will
have a process available to file complaints against any ACC employee and to request removal of any student for cause.
The college will interact with ACC for appropriate marketing of the housing. While the college will not be setting rental
rates, the college may request lower rates should the project debt coverage ratio exceed 1.50%. This request shall not be
unreasonably withheld. ACC will also work with the college to provide campus life programming for resident students as
well as hosting learning opportunities in the housing commons. ACC will be responsible for conducting facilities and
systems assessments and shall work with APD to utilize Repair and Maintenance Reserve funds to maintain the facility in
excellent working condition.

ACC will monitor the construction schedule diligently and will work with the college to establish a lease-up strategy that
beds are not leased to students without ensuring the availability of that room. This strategy may result in lower
occupancy in the first semester or delayed lease-up due to construction complications. Because Nevada State College is
currently a commuter campus with only a handful of out of state students, it may be possible to lease-up the facility with a
mid-semester date. In addition, the village style housing format will allow for the completion of individual units ahead of
others without causing inconvenience to students. These will all be lease-up options that need to be considered. The
overall goal is that no student will be displaced due to premature leasing.

The implementing agreements are constructed to avoid the pitfalls experienced by other public-private housing ventures
in the past. The Lease and Development Agreement both contains explicit start and completion dates. APD will be
required to furnish a performance bond in the amount of 100% of the project. The Development Agreement provides for
the Vice President for Finance and Business Operations to approve performance bond actions on behalf of the college.
The Development Agreement stipulates that the college may record a Notice of Non-Responsibility, requiring APD to
record a surety bond for 150% of the construction contract amount. Also, as mentioned above, this is a bond-financed
project and all proceeds will be appropriately allocated to funds held by the Trustee.

The Lease contains provisions for base rent to the college. The rent will be subordinated in the first 5 years but will be
part of the operating expenses beginning in the 6th year of operation. The subordinated rent revenue is the only financial
risk to the college. All operating expenses are part of the project operating budget. Because the college is at risk for
potential loss of revenue, both APD, in its role as Asset Manager, and ACC as Operator, are sharing in the risk by having
one-half of their fees subordinated. The project flow of funds is detailed in the Lease, consistent with the project Term
Sheet which will drive the terms of the Bond Indenture. The fund flows in the following manner:

1) Payment of operating expenses

2) Payment of financial principal and interest

3) Funding for the Bond Rebate Fund

4) Funding for the Debt Service Reserve

5) Funding for the Repair and Maintenance Reserve Fund

6) Subordinated one-half of the Asset Management and Operator fees.

7) Base Rent to the College

8) Maintain the Minimum Extraordinary Expense Account balance

9) Maintain the Minimum Operating Reserve Fund balance

10) All remaining is Available Cash that will be paid out to the college

It is estimated that the college will receive approximately $70M in Base Rents and Available Cash over the term of the
Project. At the end of the Project, the facility will be turned over to the college.

3. SPECIFIC ACTIONS BEING RECOMMENDED OR REQUESTED:
President Bart Patterson requests approval of the following items related to the proposed student housing project:
1. Approve the Ground Lease Agreement between Nevada State College and American Public Development,
LLC
2. Approve the Project Development Agreement between Nevada State College and American Public
Development, LLC
3. Approve the Recognition, Consent, Non-Disturbance and Estoppel Agreement between Nevada State College
and American Public Development, LLC
4. Approve the Indemnity Agreement between Nevada State College and First American Title Insurance
Company
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5. Authorize the Vice President for Finance and business Operations to certify to the underwriter general
matters related to the college and confirming execution of project implementing agreements to which the
college is a party.

6. Authorize the Vice President for Finance and Business Operations to approve items related to performance
bond allocations on behalf of Nevada State College

7. Authorize the Vice President for Finance and Business Operations to record a Notice of Non-Responsibility

8. Authorize the Chancellor to negotiate minor modifications to the implementing agreements and to submit a
Closing Certificate to the underwriter.

4. IMPETUS (WHY NOW?):

Nevada State College has been working diligently for the past two years to assemble a public-private housing project to
begin the transformation to a residential campus for our students. With recent tremendous enrollment growth, a resident
campus is logically the next step for Nevada State. The team assembled is first-rate and the project is ready to commence.
Given the rising cost of construction in Nevada, any delays will only result in higher rental rates to our students. In
addition, there is a risk of rising interest rates that could drive up the cost of capital. Therefore, we urge the Board to
approve this project now so that construction can begin immediately.

5. CHECK THE NSHE STRATEGIC PLAN GOAL THAT IS SUPPORTED BY THIS REQUEST:
X Access (Increase participation in post-secondary education)
X Success (Increase student success)
U Close the Achievement Gap (Close the achievement gap among underserved student populations)
O Workforce (Collaboratively address the challenges of the workforce and industry education needs of Nevada)
U Research (Co-develop solutions to the critical issues facing 21% century Nevada and raise the overall
research profile)
U Not Applicable to NSHE Strategic Plan Goals

INDICATE HOW THE PROPOSAL SUPPORTS THE SPECIFIC STRATEGIC PLAN GOAL
Campus housing provides an opportunity for Nevada State to serve more students. Our location can be a challenge for
students and can deter potential students from attending. Many of the college’s students commute to campus via public
transportation. Some trips are reportedly in excess of 2 hours each way. On campus housing can serve as a solution for
more students to attend college. Financial aid cost of attendance includes calculations for on campus housing. So, it is an
affordable option regardless of student financial status. Our campus housing also creates an opportunity for living-
learning communities which have proven effective for student success. Finally, student housing creates an opportunity to
integrate more cultural experiences to our students. On campus housing can draw students from other regions and
countries to give Nevada Students exposure to ideas and customs that many would not otherwise have.

6. BULLET POINTS TO SUPPORT REQUEST/RECOMMENDATION:
This project has been well-defined and is shovel ready
A residential campus is the next logical step for Nevada State
There is no financial expenditure risk to the college
The project will bring in approximate $71M over the life of the project that can be used to build our needed
campus infrastructure
e The college has work with legal advisors to review the pitfalls of other public-private ventures and the
agreements include provisions that protect the college from similar events.
e The college has established a campus life committee of which a portion of their charge is to prepare for the
transition to a residential campus.

7. POTENTIAL ARGUMENTS AGAINST THE REQUEST/RECOMMENDATION:

e The Board does not wish for NSC to become a residential campus at this time.

8. ALTERNATIVE(S) TO WHAT IS BEING REQUESTED/RECOMMENDED:
e Delay the project
e Seek other avenues for acquiring campus housing

9. RECOMMENDATION FROM THE CHANCELLOR’S OFFICE:
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10. COMPLIANCE WITH BOARD POLICY:

U Consistent With Current Board Policy: Title#  Chapter# Section #
U Amends Current Board Policy: Title#  Chapter# _____ Section #

U Amends Current Procedures & Guidelines Manual: Chapter # _ Section #

O Other:

X Fiscal Impact: Yes X No

Explain: Although the risk is low, there is a potential that lien claims under the college’s indemnity to the title
company could exceed $25,000_
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GROUND LEASE AGREEMENT
FOR
STATE CAMPUS VILLAGE

by and between

THE BOARD OF REGENTS OF THE
NEVADA SYSTEM OF HIGHER EDUCATION

on behalf of

NEVADA STATE COLLEGE
(“LANDLORD?”)

and

AMERICAN PUBLIC DEVELOPMENT, LLC
(“TENANT”)

Dated as of ,2018
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GROUND LEASE AGREEMENT
FOR
STATE CAMPUS VILLAGE

This GROUND LEASE AGREEMENT FOR STATE CAMPUS VILLAGE (this
“Lease”) dated for reference purposes only as of ,201 , is made by
and between the BOARD OF REGENTS OF THE NEVADA SYSTEM OF HIGHER
EDUCATION, acting on behalf of the Nevada State College, a constitutional entity of the
State of Nevada (“Landlord” or “NSC”’), and AMERICAN PUBLIC DEVELOPMENT,
LLC, a Nevada limited liability company (“Zengnt”). Landlord and Tenant are individually
sometimes referred to herein as a “Pargy” and collectively as the “Parties.”

RECITALS

A. Nevada State College is a public college founded in 2002 and a part of the
Nevada System of Higher Education (“NSHE”). The NSHE is governed by a thirteen-person
Board of Regents (“Regents’) who are elected by the citizens of the State of Nevada. NSC
exists in accordance with the laws of the State of Nevada and is an important institution of
higher learning in the State.

B. In early 2010, NSC completed its campus master plan (the “Campus Master
Plan’) for its 509-acre site (“Site”’). Student housing is identified as a significant component
of the master plan, and the Site is eventually intended to provide housing for approximately
5,200 students on approximately forty six (46) acres.

C. In furtherance of Site development activities, NSC commenced an RFI process
in 2015 which resulted in NSC entering into a non-binding memorandum of understanding on
August 1, 2016, with Eric A. Traub dba Traub and Associates (“Zraub’) and Ledcor
Construction, Inc. (“Ledcor”) to assist NSC with the development of the Site.

D. Traub and Ledcor have worked on development opportunities for the Site,
including for student housing. A real estate analysis and demand study (the “Demand Study”)

was prepared that demonstrates that there is significant demand for student housing at NSC.

E. A new Memorandum of Understanding was approved by the Regents on
December 1, 2017, between NSC and Tenant as the successor to Traub and Ledcor.

F. The real property described on Exhibit A (the “Land’’), comprising
approximately seven and one-half (7.5) acres, has been identified for the initial phase of
student housing for the Site. The project is a development of seven (7) buildings of student
housing, and associated improvements and amenities, totaling approximately three hundred
twelve (312) beds, all subject to further revision by Tenant, as shown on the attached Exhibit
B (the “Project”), and shall be known as the “State Campus Village”.
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G. It is anticipated that there will be additional phases of student housing
developed at the Site, as determined by Tenant and approved by Landlord. NSC and Tenant
have not made or committed to any other development project in connection with the Site, or
the Land.

H. It is anticipated that, at the time of the Closing (as defined herein), the Tenant
will enter into the PFA Sublease (as defined herein) with the Public Finance Authority, a unit
of government and body corporate and politic of the State of Wisconsin ( “PEA”) in order to
transfer control of the Project to PFA and qualify for tax exempt financing to fund the Project
development, finance, and construction costs.

I. It is anticipated that, at the time of the Closing, the Tenant will enter into the
Project Development Agreement with NSC.

J. It is anticipated that, at the time of the Closing, the Tenant will enter into the
PFA Sub-Development Agreement with PFA

K. The Parties, in fulfillment of certain of the undertakings set forth in the
Memorandum of Understanding, are now prepared to enter into this Lease for the
development of the Premises.

L. Pursuant to the terms, conditions, covenants, and other provisions of this
Lease, (i) Landlord desires to lease the Land to the Tenant; and (ii) Tenant desires to lease the
Land from Landlord, and to construct and operate the Improvements (as such term is defined
herein), all in accordance with the terms of this Lease and the Project Development
Agreement (as such term is defined herein), upon the Land.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
herein set forth by each Party to be kept and performed, and for other good and valuable
consideration, the receipt, adequacy, and sufficiency of which are hereby expressly
acknowledged by each Party hereto, Landlord and Tenant hereby agree as follows with the
intent to be legally bound:

ARTICLE 1
DEFINITIONS

For all purposes of this Lease, except as otherwise expressly provided or unless the
context otherwise requires, (i) the terms defined in this Article 1 have the meanings assigned
to them in this Article and include the plural as well as the singular; (ii) all accounting terms
defined in generally accepted accounting principles applicable to Developer and NSC,
respectively (“GAAP”), and not otherwise defined herein have the meanings assigned to them
in accordance with GAAP at the applicable time; (iii) all references in this Lease to
designated “Articles,” “Sections” and other subdivisions are to the designated Articles,
Sections and other subdivisions of this Lease; (iv) the word “including” shall have the same
meaning as the phrase “including, without limitation,”; and (v) the words “herein,” “hereof”

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 8 of 389



and “hereunder” and other words of similar import refer to this Lease as a whole and not to
any particular Article, Section or other subdivision:

1.1 “Academic Term” means the spring and fall semesters of NSC’s academic
year, which run from approximately mid-January to mid-May (“Spring Term”) and from
approximately mid-August to mid-December (“Fall Term”) of each calendar year.

1.2 “Affiliate” means any Person directly or indirectly controlling, controlled by,
or under common control with another Person or a blood relative or spouse of such Person, if
such Person is a natural Person. For the purposes of this definition, “control” (including with
correlative meaning, the terms “controlling,” “controlled by” and “under common control”), as
applied to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of that Person, whether through the
ownership of voting securities, by contract or otherwise.

1.3 “Applicable Laws” means applicable local, state, or federal laws, statutes,
codes, ordinances, rules, regulatory notices, and any notices or orders of any and all
governmental, quasi-governmental, or regulatory authorities and other authorities, and
agencies having jurisdiction over the Premises, which are in effect from time to time.

1.4 “Asset Management Agreement” means that certain agreement entered into
between Tenant and Subtenant at the time of Closing relating to the management of the
Project.

1.5 “Asset Management Fee” has the meaning assigned to it in Section 14.6.
1.6 “Base Rent” has the meaning assigned to it in Section 5.1.
1.7 “Beds” means the maximum number of persons to whom the Tenant is

allowed to sublease under all Applicable Laws within State Campus Village whether or not all
such Beds are in fact leased from time to time.

1.8 “Beds” means the maximum number of persons to whom the Tenant is
allowed to sublease under all Applicable Laws within State Campus Village whether or not all
such Beds are in fact leased from time to time.

1.9 “Building Codes” means all building codes, ordinances, and other Applicable
Laws applicable to the construction of the Improvements.

1.10  “Business Day” means any day which is not a Saturday, Sunday, or legal
holiday under the laws of the State of Nevada.

1.11  “Campus” means the main campus of the Nevada State College, Henderson,
located at 1300 Nevada State Drive, Henderson, Nevada 89002.

1.12  “Campus Master Plan” has the meaning assigned to it in Recital B.
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1.13  “Certificate of Occupancy” means an approved final inspection, certificate of
occupancy, certificate of completion, or other similar verification from the building division of
the City of Henderson, the Public Works Board of the State of Nevada, or similar
governmental agency with jurisdiction to inspect the Improvements, indicating the building,
structure, or part thereof for which the approved final inspection was made or certificate was
issued, was found by the building official at the time of certificate issuance or final inspection
to be in substantial compliance with the provisions of Applicable Law and the technical codes.

1.14  “Closing” shall mean the Tenant’s closing on its Financing Agreements.

1.15  “Commercial Premises” means those portions of the Premises to be used for
commercial purposes, to be identified as such on the Construction Documents.

1.16  “Commercial Sub-sublease” means a Sub-sublease for space within the
Commercial Premises, if any.
1.17  “Commercial Sub-subtenant” means a Sub-subtenant of any portion of the

Commercial Premises.

1.18  “Construction Documents” means the final plans, specifications, and
drawings for the construction of the Improvements to be prepared at Tenant’s expense in
accordance with the Project Development Agreement.

1.19  “City Code” means the City Code of the City of Henderson, Nevada.

1.20  “Debt Service” means, for any debt service payment date, the amount required
to pay the principal of (whether pursuant to a stated maturity or redemption requirements
applicable thereto) and/or interest on financing permitted under this Lease and required to
design, construct, and furnish the Premises pursuant to this Lease.

1.21  “Default Rate” means a rate that is one percent (1%) per annum in excess of
the per annum rate of interest announced as the “prime rate” in the Wall Street Journal or its
successor, in effect from time-to-time; provided that, in no event shall the Default Rate
hereunder exceed the maximum amount or rate that lawfully may be charged in the
circumstances, if such a maximum exists.

1.22  “Default Termination Notice” has the meaning assigned to it in Section 24.4.
1.23  “Demand Study” has the meaning assigned to it in Recital D.

1.24  “Developer” shall mean American Public Development, LLC.

1.25  “Dwelling”shall have the meaning set forth in Section 9.3(b).

1.26 “Environmental Laws” means Applicable Laws pertaining to health,
industrial hygiene, or environmental conditions, including, without limitation, the
Comprehensive Environmental Response Compensation and Liability Act.
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1.27 “Environmental Laws” means Applicable Laws pertaining to health,
industrial hygiene, or environmental conditions, including, without limitation, the
Comprehensive Environmental Response Compensation and Liability Act.

1.28 “Event of Default” means either a Tenant Event of Default or a Landlord
Event of Default.

1.29  “Expenses’ means, for any period, all expenses paid in connection with the
operation, maintenance, financing and repair of the Premises during such period, including, but
not limited to the following:

(a) Taxes, charges or fees for, and taxes on, the furnishing of electricity,
fuel, water, sewer, gas, oil and other utilities; security (provided, neither Tenant nor Landlord
is obligated to provide security except as explicitly set forth herein);

(b)  pest control; cleaning of windows and exterior curtain walls; janitorial
services; trash and snow removal; landscaping and repair and maintenance of grounds;

(c) salaries, wages, and benefits for employees of Facility Operator
engaged in the operation, maintenance or repair of the Premises including benefits, payroll
taxes and worker’s compensation insurance;

(d) license fees and governmental permits;

(e) casualty and liability insurance, and other insurance coverages such as
professional liability insurance;

@ cleaning supplies; uniforms and dry cleaning service;

(2) supplies, repairs, replacements (irrespective of an asset’s useful life)
and other expenses for maintaining and operating the Premises;

(h) expenses of travel in connection with the operation of the Premises;

(@) Tenant, PFA, and Facility Operator’s accounting and audit fees related
to the Project;

Gg) legal fees and costs relating to the operation, repair or maintenance of
the Premises or incurred in order to reduce operating expenses, service or management
contracts with independent contractors;

(k)  the Facility Operator Fee paid under the Facility Operating Agreement,
excluding the Subordinated Facility Operator Fee which is deferred and paid at Section 5.3(f);

() telephone, telegraph and stationery; and the costs of any other items
which, under generally accepted accounting principles consistently applied from year to year
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with respect to the Premises, constitute operating and maintenance costs attributable to any or
all of the Premises;

(m) fees charged and retained by PFA; and

(n) the Asset Management Fee paid under the Asset Management
Agreement, excluding the Subordinated Asset Management Fee which is deferred and paid at
Section 5.3(f);

with all of the foregoing calculated on a cash basis (and not in accordance with GAAP).
1.30  “Facility Operator” shall have the meaning set forth in Section 8.2.

1.31  “Facility Operator Fee” mean the fee incurred by PFA’s Asset Manager
pursuant to the Facility Operating Agreement.

1.32  “Financing Agreements” means any instrument or agreement between Tenant
or PFA and a Leasehold Mortgagee providing financing for the Project, including any
Leasehold Mortgage.

1.33  “Fixtures” means any and all equipment, machinery, and other fixtures or
improvements that are permanently attached to and made part of the Improvements or that,
although they can be removed from the Improvements, are necessary to operate or maintain the
Improvements in a normal and ordinary way, such as HVAC systems, electrical systems,
plumbing systems, and elevator systems.

1.34  “Force Majeure Event” means a) acts of God; (b) flood, fire, earthquake or
explosion; (c) war, invasion, hostilities (whether war is declared or not), terrorist threats or
acts, riot or other civil unrest; (d) government order or law; (e) actions, embargoes or
blockades in effect on or after the date of this Lease; (f) action by any governmental authority;
(g) national or regional emergency; (h) strikes, labor stoppages or slowdowns or other
industrial disturbances; and other events beyond the control of a Party.

1.35  “Full Operations” means the Project having reached Substantial Completion
and the sub-subleasing of at least seventy-five percent (75%) of the Project’s beds.

1.36 “GAAP” means generally accepted accounting principles consistently applied
(as such term is used in the American Institute of Certified Public Accountants Professional
Standards).

1.37 “General Contractor” means a contractor engaged by Tenant to perform the

Improvement Work or a portion thereof.

1.38  “Governmental Authorities” means City of Henderson, the State of Nevada,
the United States and their respective agencies but specifically excludes NSHE, the Regents
and NSC for purposes of this Lease.
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1.39  “Hazardous Substances” means “hazardous substances,” “regulated
substances,” “hazardous wastes” or “solid wastes” (as such terms are defined and/or used in
applicable Environmental Laws), including, without limitation, asbestos, lead paint, and
polychlorinated biphenyls, or environmentally deleterious material in amounts and
concentrations the uncontained presence of which would require remediation or clean-up to
conform to applicable Environmental Laws.

1.40 “Improvements” means any and all buildings and improvements from time to
time hereafter constructed on the Land, including without limitation all additions, alterations
and improvements thereto or replacements thereof, and all Fixtures, machinery, landscaping,
signage, and equipment installed therein or affixed thereto necessary for the proper operation
of such buildings and improvements; provided that “Improvements” does not include any of
the Personal Property or Sub-subtenant Improvements.

1.41 “Improvement Work” means the work of design and construction required by
the terms of this Lease to be performed by Tenant to cause the Substantial Completion of the
Improvements and all work of construction to be performed by Tenant and its contractors as
required by this Lease and such additional work, if any, as may be required by the City of
Henderson, the Public Works Board of the State of Nevada, or other governmental or quasi-
governmental agencies and public utilities such as but not limited to, the Las Vegas Valley
Water District, Southern Nevada Water Authority, Clark County Water Reclamation District,
Clark County School District, NV Energy, Southwest Gas, and Republic Services, as a
condition to issuance of building permits or a Certificate of Occupancy or provision of services
to the Premises in accordance with the Construction Documents.

1.42  “Land” means the unimproved real property described on Exhibit A, together
with all rights, easements, and appurtenances thereto or in anywise belonging.

1.43  “Landlord” has the meaning assigned to it in the introductory paragraph of
this Lease.

1.44  “Landlord Event of Default” has the meaning assigned to it in Section 31.4.

1.45  “Lease” has the meaning assigned to it in the introductory paragraph of this
Lease.

1.46  “Lease Commencement Date” has the meaning assigned to it in Section 4.1.

1.47  “Leasehold Estate” means the estate of Tenant created by this Lease upon and
subject to all the terms and conditions of this Lease.

1.48  “Leasehold Mortgage” means and includes any mortgage, deed of trust and
any other security instrument or instruments constituting a lien upon Tenant or PFA’s interest
under the Lease and the Leasehold Estate, or the PFA Sublease and Sublease Estate, and any
modifications, extensions, renewals, and replacements thereof; provided, Landlord has
approved or is deemed to have approved such instruments as provided in Section 24.2.
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1.49  “Leasehold Mortgagee” means any holder of a Leasehold Mortgage or any
interest therein.

1.50 “Lease Term” means the period from the Lease Commencement Date until the
Lease Term expires pursuant to Section 4.2 unless earlier terminated as provided herein.

1.51 “Lease Year” means a period of twelve (12) months beginning on the Lease
Commencement Date and each twelve (12) month period thereafter until the end of the Lease
Term.

1.52  “Major Alterations” has the meaning set forth in Section 6.2.
1.53  “Memorandum of L.ease” has the meaning assigned to it in Section 32.7.

1.54 “Memorandum of Understanding” means the Memorandum of

Undestanding referenced in Recital E.

1.55  “NSC” has the meaning assigned to it in the introductory paragraph of this
Lease.

1.56 “NSC Student” means an individual who (a) is enrolled at and attending NSC
for the then current semester, (b) is enrolled as a student at NSC for a subsequent semester or
has applied for acceptance at or been accepted at NSC for a subsequent semester, or (¢) with
respect to summer occupancy, (i) was enrolled at and attending NSC in the previous Spring
Term or (ii) is enrolled at NSC for the upcoming Fall Term or has applied for acceptance at or
been accepted at NSC for the upcoming Fall Term.

1.57 “NSHE” has the meaning assigned to it in Recital A.
1.58  “New Lease” has the meaning assigned to it in Section 24.6.
1.59  “Qccupancy Date” has the meaning assigned to it in Section 9.1.

1.60  “Qccupant” means a Sub-subtenant, licensee, user, owner, and anyone
occupying or using any Dwelling or Commercial Premises under or through PFA, including
their employees, agents, contractors and invitees.

1.61 “Off-Campus Housing” means student housing that is not, as of the Lease
Commencement Date or from time to time in the future, (i) owned, leased, managed, or
otherwise controlled by NSC or an Affiliate of NSC, or (ii) located on land owned, leased, or
otherwise controlled by NSC or an Affiliate of NSC.

1.62  “On-Campus Housing” means student housing that is (i) owned, leased,
managed, or otherwise controlled by NSC, an Affiliate of NSC or someone under contract with
NSC to lease, manage, or control on behalf of NSC, or (ii) located on land owned, leased, or
otherwise controlled by NSC or an Affiliate of NSC. For avoidance of doubt, the Project is
considered On-Campus Housing.
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1.63  “Party” and “Parties” have the meanings assigned to them in the first
paragraph of this Lease.

1.64 “Permitted Exceptions” means the easements, restrictions, encumbrances, or
other exceptions listed on Exhibit C hereto.

1.65  “Permitted Financing” has the meaning assigned to it in Section 24.1.
1.66  “Permitted Residents” has the meaning assigned to it in Section 9.9.

1.67  “Person” means an individual, corporation, limited liability company,
partnership, joint venture, unincorporated association, or other entity.

1.68  “Personal Property” means all furniture, furnishings, appliances, equipment,
and personal property of any nature whatsoever now or hereafter located or to be located on or
in the Premises other than the Fixtures.

1.69  “PFA” means the Public Finance Authority, a unit of government and body
corporate and politic of the State of Wisconsin, and its assigns or successors, including, but not
limited to, any successor in interest following the acquisition of the Leasehold Estate by
Leasehold Mortgagee or its nominee in a foreclosure sale or by deed in lieu of foreclosure.

1.70 “PFA -Development Agreement” means the sub-development agreement
entered into at the time of Closing between Tenant and PFA relating to Tenant’s obligation to
develop the Project consistent with the terms set forth herein.

1.71 “PFA Sublease” means the Sublease Agreement entered into at the time of
Closing between Tenant and PFA whereby PFA subleases the Premises from the Tenant.

1.72  “Police” has the meaning assigned to it in Section 10.1.
1.73 “Premises” has the meaning assigned to it in Section 2.5.

1.74  “Project” means the current portion of the State Campus Village described in
Recital F to be developed by Tenant pursuant to the Project Development Agreement and the
PFA Sub-Development Agreement.

1.75  “Project Development Agreement” shall mean that certain Project
Development Agreement between NSC and Developer dated concurrently with this Lease.

1.76  “Regents” has the meaning assigned to it in Recital A.

1.77  “Rent” means Base Rent and any other sum required or stipulated to be paid
by Tenant to Landlord hereunder.

1.78  “Rent Commencement Date” has the meaning assigned to it in Section 5.1.
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1.79  “Resident” means any Sub-subtenant who (a) occupies or resides in a portion
of the Residential Premises pursuant to a Sub-sublease with PFA, or (b) has applied for
residence in the Residential Premises and been accepted by PFA.

1.80  “Residential Premises” means those portions of the Premises to be used as
housing facilities, to be identified as such on the Design Development Documents.

1.81  “Residential Sub-sublease” means a Sub-sublease for space within the
Residential Premises.

1.82  “Revenue” means, for any period, all revenues derived from the operation and
leasing of the Premises during such period, including but not limited to any interest earned
thereon, as calculated on a cash basis; provided, however, that Revenue shall not include: (1)
Sub-subtenant Deposits, unless and until such Sub-subtenant Deposits are forfeited to or
applied by Tenant toward rental obligations in accordance with the terms of a Sub-sublease
with respect to any failure by a Sub-subtenant to perform its obligations; (ii) proceeds or
payments under insurance policies (except proceeds of any business interruption or rental loss
insurance, which proceeds are hereby deemed included in Revenue); (iii) condemnation
proceeds; and (iv) proceeds from any sale or financing of the Premises.

1.83  “Secured Lenders” has the meaning assigned to it in Section 24.13.
1.84  “Secured Property” has the meaning assigned to it in Section 24.13.
1.85 “Student Resident” means a Resident who is also a NSC Student.

1.86  “Subleasehold Estate” means the estate of PFA created by the PFA Sublease
upon and subject to all the terms and conditions of the PFA Sublease.

1.87  “Subordinated Asset Manager Fee” means one-half (50%) of the Asset

Manager Fee.

1.88 rdinated Facilit rator Fee” means one-half (50%) of the Facility
Operator Fee.

1.89  “Substantial Completion” means, with respect to the Improvements, or any
portion thereof, that the fire marshal of jurisdiction has certified them, as applicable, as ready
for occupancy, but not including Commercial Sub-subtenant improvements.

1.90  “Sub-sublease” means any sub-sublease or license of the Premises or any part
thereof by PFA to another party. The term “Sub-subleases” conists of the Residential Sub-
subleases and Commercial Sub-subleases.

1.91 “Subtenant” means, initially, the Public Finance Authority, a unit of
government and body corporate and politic of the State of Wisconsin, pursuant to the PFA
Sublease, and, in the event of and upon termination of the PFA Sublease, means a tenant,
subtenant, sub-subtenant, or occupant of a portion of the Premises pursuant to a sublease.
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1.92  “Sub-subtenant” means any Person having an interest in a portion of the
Premises pursuant to a Sub-sublease.

1.93  “Sub-subtenant Deposits” means all security deposits or security interests
paid by a Sub-subtenant in advance or other deposits received from any Sub-subtenant.

1.94  “Sub-subtenant Improvements”’ means any and all improvements from time

to time made to any portion of the Premises by a Commercial Sub-subtenant, including
without limitation all additions, alterations, and improvements, or replacements thereof, which
may be implemented in one or more phases, and all fixtures, machinery, signage, and
equipment installed therein or affixed thereto necessary or desirable for the operation of such
portion of the Premises by such Commercial Sub-subtenant.

1.95  “Tax” means, individually and collectively, any and all taxes, assessments,
license fees, excises and charges of every sort, nature, and kind that during the Lease Term are
levied, assessed, charged, or imposed upon or against the Premises or the interest or estate of
Tenant or Landlord in and to the Premises.

1.96 “Tenant” has the meaning assigned to it in the introductory paragraph of this
Lease.

1.97 “Tenant Event of Default” has the meaning assigned to it in Section 31.1.
1.98  “Transfer” has the meaning assigned to it in Section 26.1.

1.99 “Unavoidable Delay” has the meaning assigned to it in 32.11.

ARTICLE 2
LEASE AND TITLE

2.1 Lease Grant. Landlord hereby leases to Tenant, and Tenant hereby leases
from Landlord, all the Land, situated in the City of Henderson, Nevada, more particularly
described in Exhibit A, and any and all appurtenant interests, rights, privileges, and easements,
together with all licenses, agreements, easements, and rights of access appurtenant to the Land
for pedestrian and vehicular ingress, egress and regress to and from the Land and to and from
any entries and entrances located thereby and connecting with a public right-of-way whether
now existing or acquired subsequent to the execution and delivery of this Lease, together with
any improvements now existing (collectively, the “Land’’). Such rights of access granted to
Tenant hereunder shall be non-exclusive and extend to all Subtenants of Tenant, and all
employees, licensees, and invitees of Tenant and/or Tenant’s Subtenants.

2.2 Title. Title to the Land shall be free and clear of all title exceptions except the
Permitted Exceptions, to be evidenced by a Leasehold Title Insurance Policy, with a no
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encroachment endorsement, on the Land insuring Tenant’s Leasehold Estate in the Land
subject only to the Permitted Exceptions.

23 Other Easements. Notwithstanding any other provision of this Lease, Tenant
and Landlord shall reasonably cooperate with one another in good faith to define and grant
additional necessary easements relating to or benefiting the Land on or over the Campus.
Further, Landlord shall timely grant to Tenant access, temporary access, sidewalk, and/or
utility easements (including without limitation electricity, cable, data, gas, water, storm water,
and sewer) over and across the Campus as are needed for Tenant’s development, construction,
and operation of the Improvements. In addition, NSC shall, from time to time, upon request by
Tenant, exercise reasonable efforts and cooperate with Tenant, at no material cost to Landlord,
in order to obtain releases, annulments, relocations, or abandonments of existing easements
and other Permitted Exceptions that Tenant determines need to be released or abandoned in
connection with the development and construction of the Improvements.

2.4 Title to Improvements. During the Term, ownership of the Improvements
constructed by PFA pursuant to the PFA Sublease, the Development Agreement and the PFA
Sub-Development Agreement shall remain with PFA. PFA’s ownership rights shall
automatically terminate and all such rights shall revert to the Landlord, and the Landlord shall
be the sole owner of all Improvements upon the termination of this Lease.

2.5  Premises. The Leasehold Estate and the Improvements shall constitute the
Premises.

ARTICLE 3
[INTENTIONALLY OMITTED)]

ARTICLE 4
LEASE TERM

4.1 Lease Term Commencement. The term of this Lease (the “Lease Term™)
shall commence on the Effective Date (the “Lease Commencement Date”).

4.2 Lease Term Expiration. Subject to the early termination provisions of this
Lease, including but not limited to Section 4.3, the Lease Term shall expire on the earlier of (i)
the thirtieth (30th) anniversary of the Rent Commencement Date, or (ii) the satisfaction of all
obligations of payment and performance which are imposed under or with respect to the
Permitted Financing including, without limitation, payment of all PFA expenses associated
therewith.

4.3 Failure to Commence Construction.

(a) In the event Tenant shall fail to Commence Construction (as hereinafter
defined) within two (2) years following the Effective Date, Landlord shall have the right to
terminate this Lease by written notice to Tenant, Developer, PFA, and to any Leasehold
Mortgagee under this Lease (an “Intent to Terminate™). The Intent to Terminate shall contain
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the effective date of the proposed termination which shall be not less than one hundred eighty
(180) days after the date of the Intent to Terminate.

(b) In the event Tenant does Commence Construction prior to the
termination date specified in the Intent to Terminate, the Intent to Terminate shall be void and
the Lease shall continue as otherwise provided. If Tenant shall fail to Commence
Construction prior to the expiration of such 180-day period, Landlord may terminate this
Lease at any time thereafter by written notice to Tenant, PFA, Developer, and to any
Leasehold Mortgagee under this Lease; provided, if Tenant does Commence Construction
prior to the date Landlord terminates this Lease, Landlord’s right to terminate shall be void.

(c) For purposes of the foregoing, the term “Commence Construction”
refers to Tenant or PFA having (a) obtained funding of a Permitted Financing, (b) obtained
the building permit from the City of Henderson to permit Tenant or PFA to commence
vertical construction of the Improvements, and (c) commenced actual grading of the Land;
provided that Tenant shall be entitled to an equitable extension of time as a result of a Force
Majeure Event.

4.4 Substantial Completion. There shall be Substantial Completion of the
construction on or before that date which is eighteen (18) months from the date of the initial
commencement of construction; provided that Tenant shall be entitled to an equitable
extension of time as a result of a Force Majeure Event. The Project shall be constructed, and
completed, substantially in accordance with the Project Schedule attached hereto as Exhibit

“E”

4.5 Notice of Non-Responsibility. Landlord may record a notice of non-
responsibility as allowed by NRS 108.234 with respect to the construction of the
Improvements.

ARTICLE 5
RENT

5.1 Base Rent. Base Rent shall be payable, solely from Revenues and subject to
Section 5.3, starting on the Rent Commencement Date and on the first day of each calendar
month thereafter during the Lease Term. The Rent Commencement Date shall be December 1
of the year that is one year after commencement of full operations of the Project. For sake of
clarity, if the Project starts Full Operations in August 2019, then the Rent Commencement date
shall be December 1, 2020. If applicable, Base Rent will be prorated for any partial month
prior to the Lease Commencement Date and any partial month at the end of the Lease Term on
the basis of the actual number of days in such month. Base Rent shall be in the amounts set
forth in the Rent Schedule attached hereto as Exhibit “F”, and shall be escalated by three
percent (3%) annually, in accordance with the Rent Schedule.

5.2 Expenses. Within thirty (30) days of Landlord’s written request, Tenant shall
provide such documentation and or invoices evidencing the Expenses as Landlord may require.

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 19 of 389



5.3 Flow of Funds. Revenues, including investment income on all funds, will be
deposited daily with the Bond Trustee into the Revenue Fund and applied monthly on the third
business day prior to the first day of each month in the following order of priority:

(a) To the Facility Operator for deposit in its O&M Fund the amount
specified in the Annual Budget for the following month’s Operating and Maintenance
Expenses, including Expenses (as defined herein) together with such additional amounts for
other necessary expenditures not included in the Annual Budget requested in writing by an
Authorized Representative of the Asset Manager, not to exceed ten percent (10%) of amount
set forth in the Annual Budget, which amount will be set forth in a certificate of the Asset
Manager delivered to the Bond Trustee;

(b) Into the Bond Fund (commencing 12 months before the applicable first
principal payment and sinking fund payment), the amount required to bring the balance in
each Bond Principal and Interest Account equal to the next principal and interest payment and
sinking fund payment due on the Bonds divided by 12;

(c) Into the Rebate Fund the amount the Issuer is obligated to pay pursuant
to the Trust Indenture in accordance with the Tax Certificate;

(d) Into the Debt Service Reserve Fund, 1/36th of the amount required to
bring the balance in Debt Service Reserve Account equal to the Debt Service Reserve
Requirement;

(e) Into the Repair and Replacement Fund, an amount required to bring the
balance in the Repair and Replacement Fund to be equal to the Minimum Repair and
Replacement Fund Balance requirement (defined below);

) Into the Subordinated Fee Account, the Subordinated Asset
Management and Operator Fees due for the period;

(2) Into the Ground Lease Payment Account, 1/12th of the Base Rent due
in that Fiscal Year;

(h) Into the Extraordinary Expense Account an amount required to bring
the balance in the Extraordinary Expense Account to be equal to the Minimum Extraordinary
Expense Account Balance requirement;

(@ Into the Operating Reserve Fund an amount required to bring the
balance in the Operating Reserve Fund to be equal to the Minimum Operating Reserve Fund
Balance requirement (defined below); and

1)) Into the Surplus Fund, an amount leftover after each of the prior
transfers to be released to the College in the amounts, at the times, and upon the terms and
conditions specified in the Trust Indenture.
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Terms not defined in this section of the Lease shall have the meaning set forth in the
Trust Indenture entered into by PFA as part of the Permitted Financing.

5.4 Subordinated Fees Payment Shortfall. If the Subordinated Asset
Management Fee or the Subordinated Facility Operator Fee are not paid in full during any year
of the Lease, the payment shortfall shall be deferred and paid with the Subordinated Asset
Manager Fee and the Subordinated Facility Operator Fee, as applicable, in the following year
of the Lease to the extent that there are sufficient funds. The payment shortfall shall accrue
interest at the rate of six percent (6%) simple interest. If the payment shortfall continues for a
period of five (5) years, then the payment of Base Rent shall be subordinated to the payment of
the Subordinated Asset Management Fee and the Subordinated Facility Operator Fee until such
time as the payment shortfall is paid in full.

5.5 Accounting. Within thirty (30) days of Landlord’s written request, Tenant
shall provide to Landlord an accounting of the application of the Revenues, in such form and
content as Landlord may reasonably require.

ARTICLE 6
ALTERATIONS OF THE IMPROVEMENTS

6.1 Alterations. Except as provided in Section 6.2, after Substantial Completion of
the Improvements, Tenant or PFA may from time to time make such alterations, additions,
improvements, and replacements to the Premises as it from time to time determines to be
appropriate.

6.2 Alterations of Completed Improvements.

(a) Minor Alterations. Tenant or PFA may alter and make leasehold
improvements for Occupants in areas of the Premises not visible from outside the building in
which such Occupants reside or conduct business at any time during the Lease Term in
Tenant or PFA’s discretion.

(b) Major Alterations. After a Certificate of Occupancy has been issued for
the Premises, the Tenant or PFA shall not make or permit to be made any substantial
alteration of, addition to or change in the exterior facade (which shall include, without
limitation, entrance locations, materials, windows and cornices forming a part of such facade)
or the landscaping or other exterior features of the Improvements that are visible from outside
the building to which such Certificate of Occupancy relates or otherwise materially alter the
Premises in a manner contrary to the use and design features set forth in the Construction
Documents (“Major Alterations’) without the prior written consent of the Landlord, which
consent shall not be unreasonably withheld, delayed or conditioned. Any request for such
consent shall be accompanied by graphic, financial and other materials sufficient to illustrate
the nature and extent of the proposed alteration, its impact, if any, upon improvements
existing upon or planned for under the Construction Documents on other portions of the
Campus.
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6.3 Construction of Alterations. All alterations and additions made in accordance
with Section 6.2 shall be constructed in a good and workmanlike manner, with good quality
new materials and equipment as customary in the reasonable application of industry standards,
in compliance with Applicable Law, and shall be completed with due diligence. If Tenant or
PFA shall fail to comply with the foregoing requirements, the Landlord may, within a
reasonable time after its discovery thereof, direct in writing that the Tenant or PFA so modify,
reconstruct or remove such portion or portions of the Improvements as were reconstructed,
demolished or subtracted from or added to or extended without the prior approval of the
Landlord. The Tenant or PFA shall promptly comply with such directive, and shall not proceed
further with such reconstruction, demolition, subtraction, addition or extension until such
directive is complied with.

ARTICLE 7
TAXES, ASSESSMENTS, AND UTILITIES

7.1 NSC’s Tax Exemption. During the Lease Term, Landlord, exclusively, shall
have and own fee simple title to the Land. Under current law in the State of Nevada, the Parties
believe, but do not warrant to the other Party, that the Land will be exempt from all real and
tangible personal property ad valorem taxation pursuant to NRS 361.157(c).

Further, the Parties acknowledge and agree that it is the intent and expectation of the
Parties that Tenant or PFA’s leasehold interest in the Land, the Premises, the Improvements,
and other rights, title and interest under this Lease shall not be subject to real and/or tangible
personal property ad valorem taxation provided, however, that the Parties understand and
agree that an exemption from real and/or tangible personal property ad valorem taxation is or
may become unavailable and PFA makes no representation or warranty regarding the
potential exception or exemption and no Party is relying upon PFA to undertake or refuse to
undertake any action in any manner in relation to any real or potential exception or
exemption.

7.2 Right to Contest Taxes. If the imposition of any Tax shall be deemed by
Tenant or Landlord to be improper, illegal, or excessive, Tenant may, in its own name, dispute
and contest the same and, in such event and to the extent permitted by Applicable Laws, any
such Tax need not be paid until adjudged to be valid; provided, however, Tenant shall in
writing first notify Landlord of such dispute and contest and shall comply with the
requirements of any Leasehold Mortgage concerning the contest of taxes. Unless so contested,
any Tax shall be paid by Tenant or Landlord, as applicable, within the time provided by
Applicable Laws, and if contested, any such Tax shall be paid before the execution upon or
foreclosure of any lien for any Tax on the Premises. Landlord shall cooperate with Tenant’s
reasonable requests in any such Tax dispute or context. PFA shall have the same rights
pursuant to the PFA Sublease provided, however, that Tenant shall not dispute or contest any
Tax without PFA’s prior written consent, which may be withheld in PFA’s sole and absolute
discretion.

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 22 of 389



7.3 Tax on Receipt of Rent. Landlord shall be solely responsible for the payment
of any tax, assessment, charge or excise on, attributable to, or measured by the Base Rent or by
any other payments received by Landlord under this Lease.

7.4 Utilities. Tenant or PFA shall, during the Lease Term, pay and discharge
punctually, as and when the same shall become due and payable all rents and charges for
sewer, water, steam, heat, gas, hot water, electricity, light, and power, and other service or
services, furnished to the Premises during the same period (hereinafter referred to as “Utility
Expenses”). Notwithstanding the above, Residents or Commercial Sub-subtenants may be
separately metered for any or all utilities and shall directly pay said Utility Expenses to the
extent separately metered during the terms of their Sub-subleases. Landlord shall reasonably
cooperate in obtaining necessary easements for such utilities to be provided to the Premises.

ARTICLE 8
ADVERTISING AND MARKETING; OPERATOR

Tenant shall be responsible and shall have sole authority for marketing and leasing of
the Premises. To the extent that Tenant has entered into the PFA Sublease, PFA, its agents or
assigns, shall assume Tenant’s responsibilities pursuant to this Article 8. Landlord hereby
covenants and agrees, however, as follows, which covenants and agreements shall survive as
obligations of the original Landlord following any Transfer pursuant to Article 26 hereof:

8.1 Advertising/Marketing. The Parties shall work in good faith to facilitate the
rental and leasing of the Premises, and Landlord agrees that Tenant shall be the advertiser
permitted by NSC for student housing. Tenant may, throughout the Lease Term, market the
Premises to NSC Students and other Permitted Residents as On-Campus Housing. Tenant shall
be entitled to advertise the Project as On-Campus Housing.

(a) Tenant may, from time to time, present to NSC advertising and
marketing content for NSC web sites and other media used by NSC or its licensees to
advertise On-Campus Housing and/or written content and images intended for email
distribution. NSC agrees to place such content on its web site and to distribute by
email or comparable means as applicable to all NSC Students, subject to reasonable
restrictions on such content.

(b) NSC will allow Tenant, from time to time, to place advertising and
marketing content in NSC’s written materials and mailings, signage, and similar
media, subject to reasonable restrictions on such content.

(©) NSC shall allow Tenant to advertise on Campus kiosks and within
student centers and any other locations on Campus where housing is offered or
advertised.

(d) The Parties agree that the Premises shall be marketed as campus
student housing.
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(e) Information regarding the Project will be included in NSC’s catalogues
and informational brochures distributed to NSC Students, at the time of their next
printing and printing for any subsequent Lease Year, and on NSC’s web sites and
other media outlets advertising and marketing housing.

® Nothing in this Lease shall prohibit Tenant from conducting normal
and ordinary marketing activities typically conducted by Off-Campus Housing
operators.

(2) Tenant and NSC will coordinate their efforts and cooperate with each
other to market and make the Project housing properties available to participants in
summer camps, seminars and conferences operated at the Campus or additional
summer camp, seminar and conference business independently generated by Tenant,
subject to the terms and provisions of Section 9.9 hereof.

(h) Tenant shall be entitled to actively participate in transfer student
orientation sessions, welcome week activities and other student orientation sessions or
similar events for purposes of marketing the Project, subject to reasonable rules and
regulations promulgated by NSC.

(i) Neither Party shall make any claim or statement that is disparaging to
the other Party or to the Project.

8.2 Asset Manager and Facility Operator. Prior to the commencement of
operations, Subtenant and Tenant shall enter into the Asset Management Agreement, and
Tenant, as Asset Manager, shall enter into the Facility Operating Agreement with Facility
Operator. The Facility Operating Agreement, any amendment thereto, or any replacement
thereof is and will be subject to the approval of NSC, which approval may not be unreasonably
withheld, conditioned, or delayed. Initially, Landlord acknowledges that (i) Tenant will be the
Asset Manager, and NSC consents to the engagement of Tenant as Asset Manager, and (ii)
American Campus Communities will be the initial Facility Operator, and NSC consents to the
engagement of American Campus Communities as Facility Operator.

ARTICLE 9
RESTRICTION ON CERTAIN STUDENT HOUSING DEVELOPMENTS

9.1 Housing Development Restriction. Except for additional phases of student
housing to be developed by Developer with Landlord, Landlord agrees that it shall not develop
or construct or participate in the development, financing or construction of any Restricted
Housing (defined below in Section 9.3) from the Effective Date of this Lease until seven (7)
years following the issuance of a Certificate of Occupancy within the Project (“Qccupancy
Date’). The foregoing covenant is referred to herein as the “Housing Restriction”).

9.2 Intentionally Omitted.

9.3 “Restricted Housing” Defined.
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(a) As used herein, “Restricted Housing” means any Dwelling designed,
intended or used for NSC Students, or other students of NSHE institutions.

(b) “Dwelling” means a building or portion thereof designed or used for
residential occupancy by an individual, family, group of unrelated individuals, or by persons
residing in a community residence, and includes factory-built homes, manufactured homes,
one-family, two-family and multiple-family dwellings, apartments, flats, and community
residences, and any other building wherein human beings may be lawfully housed such as a

“boarding house”, “lodging house”, “fraternity”, “sorority”, “dormitory”, or any other group
living arrangement for unrelated individuals.

9.4 Intentionally Omitted.

9.5 Intentionally Omitted.

9.6 Memorandum of Housing Restriction. Tenant may, at Tenant’s sole cost,
record a memorandum of the Housing Restriction against any property now owned or hereafter
acquired by the Landlord or Affiliate of Landlord for the benefit of NSC and located within the
geographical limits described in Section 9.3. PFA shall also have the right to record a
memorandum of the Housing Restriction.

9.7 State Campus Village Information. Landlord acknowledges that Tenant is
making a significant investment to develop the Project based, in part, upon the expectation that
Tenant will have the ability to easily disseminate its marketing information to NSC Students
and prospective NSC Students who have applied for admission to NSC, potential participants
in summer camps, seminars and conferences operated at the Campus or additional summer
camp, seminar and conference business independently generated by Landlord.

9.8 Leasing Policies of NSC. Except as explicitly provided in this Lease, NSC
shall not implement any policy or take any action which restricts or discourages NSC Students
from residing at the Project in any material way.

9.9 Permitted Residents. Tenant and PFA shall have the right to market and sub-
sublease the Residential Premises only to NSC Students and the following additional persons

(“Permitted Residents”):

(a) Transfer students or former NSC Students applying for admission or re-
admission to NSC;

(b) NSC faculty and staff;

(c) Participants in summer camps, seminars, and conferences operated by
NSC or others at the Campus;

(d) Participants in summer camps, seminars, and conferences
independently contracted by Tenant;
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(e) Students enrolled in other educational institutions including, but not
limited to, University of Nevada Las Vegas, College of Southern Nevada, community
colleges, and other public colleges and universities;

) To the extent that the Project contains units dedicated to married
student housing, the spouse and children of Permitted Residents identified in subparts
(a), (b), and (e) above for such portions of the Project.

(2 to any other individual with respect to any vacancies in the Premises as
of July 1 of any year subject to the requirement that any Sub-subleases covered by this
Section 9.9(g) are terminable on or before the following June 30 and such premises are
then made available for individuals described above in this Section 9.9; and

(h) to any other individual without regard to the restrictions set forth in
Section 9.9(g); provided, the total number of Residents who qualify for residency
based solely on this Section 9.9(h) shall not exceed five percent (5%) of the total
number of Beds.

Notwithstanding anything in this Lease to the contrary, the foregoing restriction on Tenant
and PFA’s right to enter into Sub-subleases shall not apply to a Leasehold Mortgagee or its
nominee following the acquisition of the Leasehold Estate in a foreclosure sale or by deed in
lieu of foreclosure.

9.10  Supplemental Advertising and Marketing. Nothing in this Lease is intended
or shall be construed as limiting or restricting Tenant from engaging in any additional
marketing or advertising of the Premises in its sole discretion.

ARTICLE 10
POLICE AND SECURITY SERVICES

10.1  Outdoor Patrols. The Landlord may provide police protection under
agreements with other NSHE institutions or the City of Henderson (the “Pelice”). During such
periods as the Landlord has agreements for Police services, Landlord shall cause the Police to
patrol the outdoor common areas of the Premises in substantially the same manner and
frequency as such patrols are conducted at other Campus buildings and facilities. Landlord
agrees to provide Tenant and PFA with a copy of all agreements relating to Police within three
(3) days of the effective date of such agreement(s) and to notify Tenant and PFA of any
amendment, modification, termination or non-renewal of such agreement(s) within three (3)
days of the effective date of such event.

10.2  Supplemental Services. If requested by Tenant, Landlord will cause the
Police to provide additional services (“Supplemental Services”) such as internal patrols,
security at events, or other situations with respect to which Tenant requests police presence on
the Premises. If Tenant requests such Supplemental Services, the Tenant understands that the
Police will charge Tenant a fee, annually or on a more frequent schedule, determined in a
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manner similar to that used to set the fee paid by other residential or commercial
establishments on-Campus.

10.3  Private Security Services. Tenant shall have the right in its sole discretion,
but no obligation, to provide additional unarmed private security forces to supplement those
provided by the Police and or the City of Henderson Police force, at Tenant’s sole cost and in
compliance with all Applicable Laws. Prior to engaging any private security, Tenant shall first
obtain the written consent of Police.

ARTICLE 11
PROHIBITED USES

11.1  Prohibited Uses. Notwithstanding any other provision of this Lease to the
contrary, no portion of the Project shall be used for the following purposes:

(a) Gaming, casino gambling, slot machines, video or other electronic
gambling devices, except that the sale of State lottery tickets is permitted if the State
of Nevada authorizes a State lottery.

(b) The sale of firearms, explosives or lethal weapons sales or
establishments;

(c) An adult theater, adult bookstore, adult video store or other
establishment which shows, previews, or prominently includes, as a part of its stock-
in-trade for sale, rental or other consumption or entertainment, or which otherwise
conspicuously displays, advertises, or conspicuously promotes for sale or rental: (a)
movies, films, videos, magazines, books, discs or other medium (whether now or
hereafter developed) that are rated “NC-17" by the Motion Picture Association of
America, Inc. (or any successor rating established by the movie production industry)
or are otherwise of a pornographic or obscene nature; or (b) sexually explicit games,
toys, devices, or similar merchandise.

(d) The sale, dispensing or use of marijuana or marijuana-infused products
(as defined in NRS 453A.112), whether for medicinal or other purposes.

(e) An adult nightclub, or any other establishment which offers
entertainment or services by nude, topless or partially clothed male or female persons
or which is designed to arouse the prurient interest in another.

® A tattoo parlor, body piercing shop, and so-called head shops (i.e.,
shops offering or promoting illegal drug paraphernalia or items intended for or
commonly associated with the use of illegal drugs).

(@ Any purpose that violates Applicable Law, or in such a manner as to
constitute a nuisance.
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ARTICLE 12
SUB-SUBLEASES

12.1 Sub-subleases. PFA, and its successors and assigns, shall have the right,
without the consent or approval of Landlord, to enter into, modify, and terminate any
Residential Sub-sublease for all or any part of the Premises, and to enter any Commercial Sub-
sublease for all or any part of the Premises with the Landlord’s prior written consent, such
consent not to be unreasonably withheld, conditioned, or delayed. PFA shall have the right to
modify or terminate any Commercial Sub-sublease without the Landlord’s prior written
consent. Each Sub-sublease shall require the Sub-subtenant to attorn (i) to Landlord in the
event of the termination of this Lease or (ii) to any Leasehold Mortgagee that becomes the
Tenant under a New Lease prior to the expiration date of the Sublease.

12.2  Approval of Sub-sublease Form. In its capacity as an institution of higher
education, NSC is subject to certain affirmative obligations and regulations under federal and
state law that apply to institutions of higher education (“Institutional Restrictions’). Some
Institutional Restrictions may be applicable to the Premises as a result of NSC being the fee
owner of the Land. The present Institutional Restrictions, also known as the NSHE Board of
Regents Policies Related to Student Housing, is attached as Exhibit G, which may be amended
from time to time. The Institutional Restrictions shall be incorporated into the Sub-subleases
between PFA and a NSC Student. PFA shall incorporate such provisions in its form of Sub-
sublease agreement unless PFA reasonably and in good faith questions the necessity of such
provision or the applicability of the Institutional Restrictions to the Premises. Either Party may
submit to arbitration in accordance with Article 28 the issue of whether such provisions are
reasonable and are reasonably necessary. Landlord shall have the right to review the form or
forms being used by Tenant and PFA, as well as the right to review Subleases and Sub-
subleases then in effect, at any time and from time to time to confirm that the form or form
contain all provisions required by this Section 12.2.

12.3  Landlord’s Right to Evict Certain Sub-subtenants. In the event that any
Institutional Restrictions require that a Sub-subtenant who is a NSC Student be evicted from or
relocated within the Premises, NSC shall notify Tenant and PFA of such fact by written notice
(“Sub-subtenant Action Notice). Such notice shall identify the Resident and contain a
summary explanation of the reason for his or her eviction sufficient to provide the basis for a
judicial eviction proceeding but subject to any privacy limits of Applicable Law (including but
not limited to the Family Educational Rights and Privacy Act (“EERPA”)). The Sub-subtenant
Action Notice will be signed by the Dean of Students, General Counsel or their designees, and
shall state that NSC has afforded the Sub-subtenant any and all due process rights required
under Applicable Law to which he or she may be entitled to challenge the grounds for such
Sub-subtenant Action Notice. Tenant and PFA shall use commercially reasonable efforts to
cause the Sub-subtenant described in the Sub-subtenant Action Notice to be evicted or
relocated, as directed in the Sub-subtenant Action Notice; provided, so long as the applicable
Sub-sublease contains the provisions required hereunder, Landlord shall reimburse Tenant and
PFA for any costs incurred and hold Tenant and PFA harmless against any claim by the Sub-
subtenant that the eviction was wrongful or that the circumstances alleged in the Sub-subtenant
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Action Notice were untrue, incomplete or libelous. Landlord agrees that Tenant and PFA shall
have no obligation to verify the facts alleged by NSC in the Sub-subtenant Action Notice and
are entitled to rely on the facts and allegations contained in the Sub-subtenant Action Notice.
NSC will provide any affidavit required and make available witnesses if necessary in
connection with any judicial proceeding, and Tenant may voluntarily dismiss any action if
NSC shall fail to do so on a timely basis. Tenant and PFA shall reimburse Landlord for any
costs incurred and hold Landlord harmless against any claim arising out of the Tenant or
PFA’s failure to evict a Sub-subtenant pursuant to a Sub-subtenant Action Notice.

12.4  Omitted.

12.5 PFA’s Rights to Enforce Sub-subleases, Control the Premises, and
Determine Rental Rates. Except with respect to actions required in response to a Student
Action Notice, Landlord shall not interfere with PFA’s decisions with respect to the
enforcement of Sub-subleases, actions taken to prevent damage to the Premises and to
maintain the safety and security of the Premises and the persons and property located thereon.
The Landlord shall have the right to require that the Facility Operator reduce the established
rental rates for the Project if the debt service coverage ratio of the Permitted Financing as
reflected in the annual budget is greater than 1.50 times debt service, as set forth in Section
3(b)(iii)(6) of the Facility Operating Agreement and as provided in the Indenture, provided that
the funds in the Indenture are fully funded. The reduction in rental rates shall not reduce the
debt service coverage ratio to less than 1.50 times debt service.

12.6  Nondiscrimination. Landlord, Tenant, and PFA shall comply with all
Applicable Laws governing equal employment opportunities, immigration, and non-
discrimination. To that end, Tenant and PFA shall not unlawfully discriminate in the conduct
and operation of its business at the Project against any person or group of persons because of
race, color, religion, national origin, citizenship, sex, gender identity, sexual orientation, age,
or disability.

12.7  Nondisturbance. Upon request therefor by Tenant or PFA, Landlord shall
execute and deliver to PFA a subordination, attornment, and nondisturbance agreement, in
form and substance reasonably acceptable to Tenant and Landlord, which shall not be
unreasonably withheld, conditioned or delayed.

ARTICLE 13
PARKING

The Tenant will provide parking at the Premises in compliance with applicable codes.

ARTICLE 14
MAINTENANCE, OPERATION, AND MANAGEMENT

14.1  Maintenance. Tenant shall, solely from Revenues, keep and maintain in good

order and repair the Premises, both interior and exterior, structural and non-structural. All
repairs, replacements, and renewals shall be made promptly and be substantially equal in
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quality to the original Improvement Work. Tenant waives any right created by any law now or
hereafter in force to make repairs to the Premises at Landlord’s expense, it being understood
that Landlord shall not in any event be required to make any alterations, restorations,
replacements, changes, additions, improvements, or repairs, unless required to do so by
separate agreement. The Premises shall, at all times comply with all requirements of this Lease
except to the extent the same may be inapplicable during construction, and make all necessary
repairs thereto, in a timely and workmanlike manner in accordance with industry standards.

14.2  Project Reserves. Unless a repair and replacement fund is established in a
Financing Agreement to which Tenant or PFA is a party, with respect to the Improvements:

(a) Tenant shall:

@) During the fifth (5™) Lease Year, cause to be conducted a study
of the reserves (“Reserve Study”) required to repair, replace and restore the
major components of the Premises that Tenant is obligated to maintain, repair,
replace or restore and deliver a copy of the Reserve Study to Landlord;

(ii) At least annually thereafter, review the results of the Reserve
Study with Landlord to determine whether those reserves are sufficient; and

(iii) At least annually thereafter, make any adjustments to Tenant’s
funding plan which the Tenant deems necessary to provide adequate funding

for the required reserves (“Annual Updates™).

(b) The Reserve Study must include, without limitation:

(@) A summary of an inspection of the major components of the
Premises that Tenant is obligated to maintain, repair, replace or restore;

(ii)  An identification of the major components of the Premises that
Tenant is obligated to maintain, repair, replace or restore which have a
remaining useful life of less than 30 years;

(iii)  An estimate of the remaining useful life of each major
component of the Premises that Tenant is obligated to maintain, repair, replace
or restore;

(iv)  An estimate of the cost of maintenance, repair, replacement or
restoration of each major component of the Premises during and at the end of
its useful life; and

v) An estimate of the total annual contribution to the Project
Reserve Fund that may be necessary to cover the cost of maintaining,
repairing, replacement or restoration of the major components of the Premises,
after subtracting the existing reserves of Tenant as of the date of the Reserve
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Study, and an estimate of the funding plan that may be necessary to provide
adequate funding for the required reserves.

(¢) Tenant shall, beginning in the fifth (5th) Lease Year and in each Lease Year
thereafter, create and maintain a fund for the purpose of reserving sufficient cash
available for maintenance, repair, replacement or restoration of each major
component of the Premises that is anticipated by the Reserve Study and the Annual
Updates to require maintenance, repair, replacement or restoration during the
remainder of the Lease Term (the “Project Reserve Fund’) and make an annual
transfer to the Project Reserve Fund in an amount sufficient to cover all such costs
of maintenance, repair, replacement or restoration.

(d) Any reserve amounts held by a Leasehold Mortgagee for the same or substantially
similar purposes as described in Section 14.2(c) shall satisfy Tenant’s obligation
under this Section 14.2 to the extent such reserves held by the Leasehold
Mortgagee shall, under the terms of the Financing Documents, be available only
for such similar purposes and shall be available to Landlord upon expiration of the
Lease Term.

(e) Upon expiration of the Lease Term or upon earlier termination of the Lease, such
amounts held in the Project Reserve Fund or any comparable reserve fund held by
a Leasehold Mortgagee and used to satisfy Tenant’s obligation herein shall be paid
over to Landlord.

(f) Subject to the requirement imposed by a Permitted Financing, if any, Tenant shall
be entitled to draw upon the Project Reserve Fund to pay the costs of maintenance,
repair, replacement or restoration of each major component of the Premises for
which reserves are required by Section 14.2(c). Thereafter, future annual
contributions to the Project Reserve Fund will restore the balance in the Project
Reserve Fund as necessary to comply with Section 14.2(c).

(@) No Landlord consent shall be required with respect to a draw so
long as the matter for which such draw is made relates to any maintenance,
repair, replacement or restoration which has a cost and is made at a time
substantially consistent with the Reserve Study and Annual Updates.

(ii)  If any maintenance, repair, replacement or restoration is
required to be made significantly earlier than contemplated in the Reserve
Study or has a cost which is significantly higher than estimated in the Reserve
Study, Landlord shall have the right to approve related draws, which approval
shall not be unreasonably withheld, conditioned or delayed.

(iii)  If any maintenance, repair, replacement or restoration as
contemplated in the Reserve Study has a cost which is significantly lower than
estimated in the Reserve Study, Tenant may reallocate the difference in
subsequent years to other maintenance, repair, replacement or restoration of
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major components of the Premises for which reserves are required by Section
14.2(c).

(iv)  Tenant shall give Landlord 30 days’ written notice of any
planned draw which notice shall provide sufficient information to reflect that
consent by Landlord is not required under this Section 14.2(f) or to enable
Landlord to determine whether to give its approval to the draw.

14.3  Financial Aid. In the event that NSC Students receive financial aid to pay for
housing that is dependent on living in On-Campus Housing, Tenant and Landlord shall work
together to develop a process to permit the Premises to qualify for such residence, if allowed
by Applicable Law.

14.4  Signs. Tenant shall have the right to install and replace, and to permit the
installation or replacement by others, of any signs or advertising matter visible from the
exterior of the Premises, so long as such signs (i) are approved by Landlord, which approval
may not be unreasonably withheld, conditioned, or delayed, and (ii) conform with Landlord’s
regulations on use of NSC’s name and marks. Tenant shall comply with all applicable
requirements of Governmental Authorities having jurisdiction and shall obtain all necessary
governmental approvals prior to the installation or replacement of any sign or other advertising
matter permitted by Landlord.

14.5  Project Management. Tenant, as Asset Manager, shall, with funds generated
solely from Revenues or funded through the Permitted Financing, operate and staff the
Premises, or cause the Premises to be operated and staffed, in a professional manner consistent
with the operation of a first-class college housing facility, comparable to those at NSC’s peer
institutions. In furtherance of such intent and except as otherwise expressly provided in this
Lease, Tenant shall in general and whether herein specifically authorized or not, take all
actions that Tenant deems necessary, proper or desirable in its business judgment with respect
to the ownership and operation of the Premises.

Nothing herein contained shall be deemed or construed by the Parties hereto nor by
any third party as creating the relationship of (i) partnership or of joint venture between the
parties hereto, or (i1) employer and employee, or (iii) any other relationship other than the
relationship of Landlord and Tenant. The Landlord shall have no responsibility for the actions
of the Tenant and no control over Tenant’s operations other than as explicitly set forth in this
Lease.

14.6  Asset Management Fee. Landlord acknowledges that Tenant, as Developer,
shall be entitled to a fee for services rendered under the Asset Management Agreement. The
asset management fee shall be eight percent (8%) of the Revenues (the “Asset Management
Eee”), with one-half of the Asset Management Fee referred to as the “Subordinated Asset
Management Fee”, payment of which is subordinated as shown in Section 5.3(f). The Asset
Management Fee shall commence on the first day of occupancy of the Premises by a PFA and
shall be paid monthly.
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14.7 NSC Food Services. Tenant will cooperate with and assist Landlord in its
study to determine whether to expand food service operations at NSC for the benefit of the
Residents, including the possibility of offering food services at the Premises.

ARTICLE 15
CONDITION OF LAND

Tenant acknowledges that it is fully familiar with the Land and its physical condition
as of the date hereof. Except for Landlord’s obligation to (i) provide reasonable access for
ingress, egress, and regress to the Premises, (ii) grant additional easements and access rights
and cooperate with Tenant as to other matters pursuant to Section 2.3 above, and (iii)
complete other duties as otherwise provided herein, Tenant accepts the Land in its existing
condition and agrees that Landlord shall in no event be liable for any latent or patent defects
in the Land.

ARTICLE 16
RIGHT OF INSPECTION

Landlord shall at all reasonable times during regular business hours be permitted
access to the Premises for the purposes of inspecting the same and generally to do such other
work as is deemed necessary to determine Tenant’s compliance with this Lease, including,
without limitation, the construction of the Improvements. Except in the case of bona fide or
apparent emergency or as provided under a Sub-sublease, Landlord shall only be afforded
access to the interior of any structure or building situate on the Premises: (a) when
accompanied by a representative of Tenant; and (b) after five (5) Business Days written notice
by Landlord to Tenant. In exercising its rights hereunder, Landlord shall not unreasonably
interfere with the use or occupancy by Tenant, PFA, or any Sub-subtenant or Occupant. In the
event of a bona fide or apparent emergency, Landlord may enter at any time and without
accompaniment or notice (including forcibly, to the extent necessary), without such entry
constituting an eviction of Tenant or a termination of this Lease.

ARTICLE 17
ENVIRONMENTAL REPRESENTATIONS, COVENANTS AND WARRANTIES

17.1  Representations. Landlord and Tenant each represent and warrant to the other
Party that it has disclosed to the other Party in writing any and all information known to
Landlord or Tenant, as the case may be, relating to the environmental condition of the Land.

17.2 Tenant’s Environmental Covenants.

(a) Tenant and PFA shall not engage in and shall use reasonable efforts to
prevent any Sub-subtenant from engaging in operations at or in the Premises which involve
the generation, manufacture, refining, transportation, treatment, storage, handling, disposal,
release, or threat of release of Hazardous Substances which would require remediation or
clean-up to conform to Environmental Laws. Tenant and PFA shall at all times comply with
Environmental Laws with respect to substances first coming onto the Land following the
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Effective Date and during the Lease Term. Tenant and PFA shall not cause and shall not
permit to exist as a result of an intentional or unintentional action or omission on its part (and
Tenant and PFA shall use reasonable efforts not to permit to exist as a result of an intentional
or unintentional action or omission on the part of any other party), the releasing, spilling,
leaking, pumping, pouring, emitting, emptying, or dumping from or about the Land of any
Hazardous Substances in amounts and concentrations the uncontained presence of which
would require remediation or clean-up to conform to Environmental Laws.

(b) Nothing contained in this Section 17.2 shall be construed as prohibiting
the use on the Land of substances regulated by Environmental Laws that are normally or
routinely used in the construction of improvements such as the Improvements or are normally
or routinely used in the operation, repair, maintenance, and use of residential and commercial
projects, such as fuels, solvents, cleaning materials, paint, and printing materials, so long as
the same are used in a manner that complies with Environmental Laws.

ARTICLE 18
WARRANTIES AND REPRESENTATIONS

18.1 By Landlord. Landlord hereby warrants and represents to Tenant as follows:

(a) Landlord has the full right, power, and authority to enter into this Lease
and to perform its obligations hereunder. All requisite approvals, consents, and board
or committee actions necessary to authorize Landlord to enter into this Lease and to be
bound by the provisions of this Lease have been obtained or taken.

(b) The person executing this Lease on behalf of Landlord has authority on
behalf of Landlord to execute this Lease and all other documents contemplated hereby.
This Lease is a legal and valid obligation of Landlord and is binding upon and
enforceable against Landlord in accordance with its terms.

(c) The Land is not subject to any pending or, to Landlord’s knowledge,
threatened litigation, and Landlord is not subject to any pending or, to Landlord’s
knowledge, threatened litigation that would or might affect the Land or Landlord’s
ability to perform its obligations under this Lease.

(d) The consummation by Landlord of the transaction contemplated hereby
does not, and will not, constitute a violation of any existing order, rule or regulation of
any court or of any federal or state or municipal regulatory body or administrative
agency or other governmental body having jurisdiction over Landlord.

(e) Except as disclosed in the Permitted Exceptions, Landlord is not a party
to, or bound by, any indenture, mortgage, deed of trust, loan agreement, restriction,
restrictive covenant, or any order or decree of any court or governmental agency,
which might adversely affect the Land.
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® Except for that certain Contract for Services of Independent Contractor
dated as of June 26, 2017, by and between the Landlord and Capriati Construction
Corporation for grading services on a portion of the Site which includes the Land,
Landlord has no knowledge of any condition of or with respect to the Land that would
adversely affect the use and enjoyment of the Land by Tenant in accordance with the
terms and provisions of this Lease.

(2 As used in this Section 18.1, Landlord’s “knowledge” means the actual
knowledge of Landlord’s (i) Vice President of Finance and Business Operations, or
(i1) General Counsel; or any person under the direct supervision of any of them,
following reasonable investigation or inquiry.

18.2 By Tenant.

(a) Tenant has the full right, power, and authority to enter into this Lease
and to perform its obligations hereunder. All requisite approvals and corporate or limited
liability company actions necessary to authorize Tenant to enter into this Lease and to be
bound by the provisions of this Lease have been obtained or taken. The person executing this
Lease on behalf of Tenant has authority on behalf of Tenant to execute this Lease and all
other documents contemplated hereby. This Lease is a legal and valid obligation of Tenant
and is binding upon and enforceable against Tenant in accordance with its terms.

(b) Tenant is not subject to any pending or, to Tenant’s knowledge,
threatened litigation that would or might affect Tenant’s ability to perform its obligations
under this Lease.

(c) The consummation by Tenant of the transaction contemplated hereby
does not, and will not, constitute a violation of any existing order, rule, or regulation of any
court or of any federal or state or municipal regulatory body or administrative agency or other
governmental body having jurisdiction over Tenant.

ARTICLE 19
TITLE TO IMPROVEMENTS

Notwithstanding anything set forth or implied hereunder, during the Lease Term,
Landlord shall have and own fee simple title to the Land, subject to the Leasehold Estate and
interests of Tenant pursuant to this Lease, the PFA Sublease, and to such Sub-subleases as are
authorized hereby. Upon the termination of this Lease, or the end of the Lease Term,
whatever date comes first, title to the Improvements shall vest solely in Landlord, including
all fund balances, except for the extraordinary expense fund balance, related to the Permitted
Financing.
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ARTICLE 20
MECHANICS’ LIENS

The recording of a mechanic’s lien against title to any part of the Land, the Leasehold
Estate of Tenant, any Subleasehold Estate, or the Improvements shall be a Tenant Event of
Default hereunder if not timely cured as allowed hereunder. Tenant shall use commercially
reasonable efforts to avoid the recording of any and all mechanics’ liens against the Land or
the Leasehold Estate of Tenant or Subleasehold Estate and shall obtain a lien waiver from the
General Contractor upon completion of the Improvement Work, in a form and substance
reasonably acceptable to Landlord and in compliance with the requirements of NRS
108.2457.

Tenant, PFA, or its construction contractor shall obtain a surety bond in the amount of
150% of the amount of the construction contract. Tenant shall record the surety bond with the
Clark County Recorder’s Office before the date on which it Commences Construction, and
shall comply with the notice and other requirements set forth in NRS 108.2415.

Tenant shall cause any claim of mechanics’ lien arising by, through or under Tenant
which purports to lien the estate of Landlord in the Premises to be removed or bonded off
prior to the filing of any action to enforce such lien, or any other execution or enforcement of
such lien. In the event that Tenant permits such liens to be recorded, foreclosed or executed
on, Landlord may, but shall not be obligated to, pay such lien or liens in full, or cause the
same to be removed of record by causing the lien or liens to be bonded. Any reasonable
expenses incurred by Landlord in furtherance of Landlord’s rights under this Article 20 shall
be paid by Tenant to Landlord. Tenant may contest the validity of any such lien or claim by
posting a bond or other surety satisfactory to Landlord in the full amount thereof, but upon
final determination of such contest, Tenant shall pay any remaining judgment, decree or lien
and cause the same to be released of record without cost to Landlord.

ARTICLE 21
CASUALTY

21.1  Tenant’s Obligation to Repair. Except as provided in this Lease, Permitted
Financing, or in any Leasehold Mortgage, in the event of damage to or destruction of Premises
or the Improvements, the funds received by Tenant from property insurance acquired pursuant
to Article 22 shall be made available to the extent needed to effect such repair and
reconstruction of the structure or improvement so damaged or destroyed to substantially its
condition prior to said damage or destruction, or, if such repair or reconstruction is determined
by Tenant to be not commercially feasible due to the age, design, use, extent of damage or the
type of construction, or other aspect of the Improvements, Tenant may, in its reasonable
discretion, effect repair and reconstruction so as to preserve any portions of the Improvements
that have not been substantially damaged or to remodel or revise the structure of the
Improvements, or Tenant may raze the Improvements or any part thereof. Notwithstanding the
foregoing, in the event that Tenant determines that any repair or reconstruction is not
commercially feasible and/or that the continued operation of the Premises is not commercially
feasible, Tenant may, at its option, terminate this Lease by written notice thereof to Landlord,
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whereupon Tenant shall be required to raze or repair the remaining Improvements to the extent
necessary to protect them against further deterioration as a result of such casualty, and any
insurance proceeds remaining following satisfaction of all sums secured by all Leasehold
Mortgages and payment of any sums required to preserve or raze the Improvements shall be
retained by Tenant. Tenant’s restoration activities shall be subject to the following
requirements and conditions:

(a) The restoration shall create a building of substantially the same (or
greater) floor area and number of Beds as were contained in the damaged building;
provided that Tenant shall be entitled to make such changes in the Improvements as
Tenant determines are desirable to recognize changes that have occurred in this type of
building since the original construction of the Premises and trends that are then
occurring therein.

(b) Any material change to any work set forth in the Construction
Documents for the restoration shall be subject to the review and approval of Landlord
in accordance with the terms and provisions of Article 6 hereof, which approval shall
not unreasonably be withheld, conditioned or delayed.

(c) Landlord acknowledges that, notwithstanding anything set forth or
implied herein to the contrary, Landlord has no ownership right or interest in the
proceeds of the insurance acquired by Tenant pursuant to Article 22.

21.2  Prompt Repair. If Tenant, pursuant to the terms hereof, is obligated or elects
to repair, replace, reconstruct or rebuild any Improvements, or other property as hereinabove
provided, the same shall be effected at Tenant’s cost and expense but only to the extent of
insurance proceeds and other amounts available to Tenant as above provided and subject to the
provisions of Article 22 and the provisions of any Leasehold Mortgage. Subject to the time
required for collecting insurance proceeds, redesigning, and obtaining governmental approvals
therefor, obtaining necessary financing and Unavoidable Delays, Tenant shall use
commercially reasonable efforts to promptly commence and complete such repair,
replacement, reconstruction, or rebuilding to full completion.

21.3  Lease Continuance. This Lease and the Lease Term shall not terminate or be
terminated because of damage to or destruction of the Improvements, except as expressly
provided in this Lease. Tenant’s obligation to pay Rent under this Lease shall be equitably
abated during the period of any repair and/or reconstruction by Tenant pursuant to this
Article 21.

ARTICLE 22
INSURANCE AND INDEMNIFICATION

Before commencing construction of any Improvements, Tenant shall provide, or cause
to be provided, and thereafter shall keep in full force and effect, or cause to be kept in full
force and effect during the term of this Lease, at no cost to Landlord, the following insurance
relating to the Premises:
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22.1  Liability Insurance. Tenant shall purchase and maintain and keep in effect (or
cause to be purchased and maintained and kept in effect) at all times during the Lease Term
insurance against claims for personal injuries (including death) or property damage, under a
policy of commercial general liability insurance, such that the total available limits will not be
less than $5,000,000.00 per occurrence, which may be satisfied by any combination of a
primary commercial general liability and excess liability or umbrella liability insurance policy,
naming Landlord and any Leasehold Mortgagee as an additional insured. The coverage
afforded the additional insured shall be primary and shall apply to loss prior to any coverage
carried by Landlord. Any insurance or self-insurance maintained by Landlord shall be in
excess of Tenant’s commercial general liability insurance coverage and shall not contribute
with it. Certificates of insurance shall include a copy of the endorsement evidencing additional
insured status. The policy shall include coverage for:

(a) Bodily injury
(b) Broad form property damage (including completed operations)
(c) Personal injury

(d) Products and completed operations (this coverage shall extend for one
year past the actual completion of construction of all Improvements)

22.2  Workers’ Compensation Insurance. Tenant shall purchase and maintain and
keep in effect at all times during the Lease Term workers compensation and employer’s
liability insurance as required by the State of Nevada Workers Compensation statutes as
follows:

(a) Workers Compensation (Coverage A) Statutory
(b) Employers Liability (Coverage B)

@) $500,000 each accident

(ii) $500,000 each employee/disease

(iii)  $1,000,000 policy limit/disease

(iv)  This policy shall include endorsement for All State coverage for
state of hire.

22.3  Automobile Liability Insurance. If applicable, Tenant shall purchase and
maintain and keep in effect at all times during the Lease Term commercial automobile liability
insurance, with minimum limits of $1,000,000 per occurrence combined single limit, to
include non-owned and hired motor vehicles, applicable to claims arising from bodily injury,
death or property damage arising out of the ownership, maintenance or use of any automobile.
The policy shall be endorsed to add Landlord as an additional insured and shall stipulate that
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the insurance shall be primary, and that any self-insurance or other insurance carried by
Landlord shall be excess and not contributory to the insurance provided by Tenant.

22.4  Property Insurance. Tenant shall maintain and keep in effect (or cause to be
maintained and kept in effect) at all times during the Lease Term insurance on the
Improvements against special causes of loss form coverage. Such insurance shall be written on
a replacement cost basis in the amount of the full replacement cost of the Improvements (but
excluding the value of roads, foundations, surface parking areas, and similar improvements)
subject, however to commercially reasonable sub-limits for buildings of this type. Tenant shall,
periodically and at its expense, but not less often than every 5 years during the term hereof,
engage a consultant reasonably satisfactory to Landlord, to perform a detailed study of the cost
to reconstruct the Premises for purposes of determining the total insurance coverage required.
During any period while the Premises is being constructed, the insurance required pursuant to
this Article 22 shall be in the form of a builder’s risk policy, to be provided by either Tenant or
the General Contractor, equal to the replacement cost value of each building at the completion
of construction.

(a) The builder’s risk policy referred to above shall be special causes of
loss form insurance coverage, which shall insure against physical loss or damage to all
property incorporated into the Improvements and shall also insure finished products.
Coverage shall also cover the interests of Landlord, Tenant, the General Contractor
and the Contractors and construction subcontractors in the buildings while under
construction and the building materials on site but not yet attached to or incorporated
in the building with respect to the Improvements, but it will not cover any machinery,
tools, equipment, appliances, or other personal property owned, rented or used by
Tenant, the General Contractor, or any subcontractor in the performance of the
construction work on the Improvements, which will not become a part of the
completed Premises.

(b) The property insurance obtained under the builder’s risk policy shall
provide special causes of loss form coverage including, without duplication of
coverage, theft, vandalism, malicious mischief, collapse, earthquake, windstorm, false
work, testing and startup, temporary buildings, and debris removal including
demolition occasioned by enforcement of any applicable legal requirement, and shall
cover reasonable compensation for the Project’s design professionals and the General
Contractor for services and expenses required as a result of such insured loss. The
builder’s risk insurance shall include physical loss or damage to the construction work
on the Improvements, including materials and equipment in transit, on the Land or at
another location as may be indicated in the General Contractor application for
payment and approved by Tenant.

(©) As to the builder’s risk insurance policy, Tenant or the General
Contractor, as applicable, shall be responsible for the deductible of each loss and shall
retain responsibility for any loss not covered by the builder’s risk policy.
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22.5  Evidence of Insurance. Upon the Lease Commencement Date, and if
requested by Landlord, no more than once annually thereafter, Tenant shall deliver to Landlord
copies of the insurance policies required by this Article 22, certificates of insurance and any
additional documentation reasonably requested by Landlord (including, without limitation,
policy endorsements) to assure compliance with the requirements of this Article 22, which
shall identify this Lease and include copies of endorsements naming Landlord as an additional
insured for general liability coverage and auto liability coverage as to acts and omissions of
Tenant and others for which Tenant is responsible under Applicable Laws and as to all liability
coverages shall stipulate that Tenant’s insurance shall be primary and that any self-insurance
or other insurance carried by Landlord shall be excess and not contributory to the insurance
provided by Tenant. The certificates, insurance policies, and endorsements required by this
Article 22 shall contain a provision that coverages afforded will not be cancelled until at least
thirty (30) calendar days prior written notice (ten (10) calendar days for nonpayment of
premium) to Landlord prior to any lapse, cancellation, or a reduction in coverage. All
coverages, conditions, limits, and endorsements shall remain in full force and effect as required
in this Lease.

22.6  Copies and Additional Information. Landlord shall be provided, upon
reasonable request, copies of all policies and endorsements, to the extent available. Each copy
of a policy shall include a copy of all endorsements and, if such copy is not a certified copy,
shall be accompanied by a letter from Tenant’s insurance broker stating that Tenant’s
insurance carrier will not provide certified copies of insurance policies and endorsements and
that the enclosed copy of the policy and endorsements is a true, correct, and complete copy of
the respective insurance policy and all endorsements to the best of the broker’s knowledge.

22.7  Tenant’s Failure. In the event that Tenant fails to carry insurance as required
under this Article 22, and such failure continues for fifteen (15) calendar days after Tenant’s
receipt of written notice of such failure from Landlord, then in Landlord’s discretion, Landlord
may procure or renew such insurance and pay any and all premiums in connection therewith,
and all monies so paid by Landlord shall be repaid by Tenant upon demand.

22.8 Claims Reporting. Any failure to comply with the claims reporting provisions
of the policies required to be maintained by Tenant hereunder or any breach of policy warranty
shall not affect coverage afforded under the policy to protect Landlord.

22.9  Self-Insurance. The policies specified herein may provide coverage, which
contain deductibles or self-insured retentions. Such deductibles and/or self-insured retentions
shall not be applicable with respect to the coverage provided to Landlord under such policies.
Tenant shall be solely responsible for any deductible and/or self-insured retention, which shall
be included as Expenses.

22.10 Payment of Insurance Proceeds. The policies specified herein may provide
coverage, which contain deductibles or self-insured retentions. Such deductibles and/or self-
insured retentions shall not be applicable with respect to the coverage provided to Landlord
under such policies. Tenant shall be solely responsible for any deductible and/or self-insured
retention, which shall be included as Expenses.
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22.11 Landlord’s Insurance. At the earliest possible time after execution of this
Lease, and thereafter upon renewal of such policies, Landlord shall deliver to Tenant
certificates evidencing Landlord’s commercial general liability insurance, automobile liability
insurance, property insurance, and workers compensation insurance, with limits of liability as
currently maintained by Landlord.

22.12 Leasehold Mortgage. So long as the indebtedness, or any part of the
indebtedness, secured by the Leasehold Mortgage remains outstanding and unpaid, and the
Leasehold Mortgage remains of record, Landlord and Tenant agree that: (a) the Lease shall
not terminate or be canceled at any time upon the damage or destruction by fire or other
casualty of all, substantially all, or any part of the Premises; (b) the insurance policies
required to be maintained pursuant to the Lease shall name Leasehold Mortgagee as an
additional named insured and loss payee/ mortgagee, as its interests may appear; (c) the form
of such policies and amounts thereof shall at all times be in accordance with the terms of the
Leasehold Mortgage, and Leasehold Mortgagee shall be entitled at Leasehold Mortgagee’s
option to participate in any adjustment, settlement or compromise with respect to any
insurance claim; and (d) all proceeds of such insurance policies shall be payable to Leasehold
Mortgagee as loss payee (Landlord and Tenant subordinating any right to receive such
proceeds to Leasehold Mortgagee), to be applied by Leasehold Mortgagee in accordance with
the terms of the Leasehold Mortgage (or other applicable bond documents).

ARTICLE 23
CONDEMNATION

In the event that the entire Premises, or any part thereof, is taken or condemned for a
public or quasi-public use or that after any partial taking the remaining portion of the
Premises is not sufficient, in Tenant’s reasonable judgment, for the successful operation of the
Premises, Tenant shall have the right, with the prior written approval of the Leasehold
Mortgagee (if there is then a Leasehold Mortgage), to terminate this Lease by written notice
thereof to Landlord, in which event both Parties shall be relieved of and from any liability
hereunder, except those accrued up to the time of such termination. In the event of any
temporary taking or condemnation, Tenant shall be entitled to the entire award of the
condemning authority. In the event that the entire Premises or any part thereof is permanently
taken by condemnation, Tenant and Landlord shall cooperate to prove in each condemnation
proceeding the loss in value, by reason of the taking, of the respective estates of Landlord and
Tenant (notwithstanding the termination of this Lease, if any), and Landlord and Tenant shall
each be entitled to pursue an award for the values of Landlord’s and Tenant’s respective
interests in the Premises taken in such proceedings, if the condemning authority permits
separate awards to be sought by Tenant and Landlord (it being acknowledged that in no event
shall the portion of the award allocated to Tenant be less than all amounts secured by all
Leasehold Mortgages). In the event that the condemning authority does not permit separate
awards to be sought by Tenant and Landlord, then all proceeds and awards which may be
payable as a result of condemnation shall, following their receipt by Tenant or any Leasehold
Mortgagee, be distributed in the following order of priority:
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23.1  Leasehold Mortgagees. Notwithstanding anything to the contrary contained
herein, in the event of any taking or condemnation (either temporary or permanent), there shall
first be paid to Leasehold Mortgagees such amounts as may be required by such Leasehold
Mortgages to be paid to such Leasehold Mortgagees, in order of priority and Leasehold
Mortgagee shall be entitled at Leasehold Mortgagee’s option to participate in any compromise,
settlement or adjustment with respect to the Premises.

23.2  Costs of Collection and Restoration. From the amount remaining, if any,
there shall then be paid to Tenant a sum equal to the costs incurred by Tenant or Leasehold
Mortgagee in connection with collection of such proceeds and awards (including, without
limitation, all fees for experts, legal fees, costs of surveys, and appraisals, and court costs),
and, in the event of a partial taking which does not result in the termination of this Lease, a
sum equal to the costs incurred or to be incurred by Tenant in restoring the portion of the
Premises remaining to a condition as nearly as possible to that in which the Premises was prior
to such taking, in the light of any reduced area thereof, pursuant to a procedure reasonably
satisfactory to Leasehold Mortgagee.

23.3  Remainder. The amount remaining, if any, shall be paid to Tenant.

ARTICLE 24
LEASEHOLD MORTGAGES

24.1 Right to Mortgage. On one or more occasions, Tenant, PFA and every
successor and assignee of Tenant or PFA, as applicable, shall, in connection with the
development and operation of the Premises only have the right to enter into one or more
Leasehold Mortgages and assign, transfer, or encumber this Lease as security for such
Leasehold Mortgage (“Permitted Financing’). Tenant shall not place or create any mortgage,
deed of trust or other lien or encumbrance purporting to affect Landlord’s fee interest in the
Premises or Landlord’s interest in this Lease. Tenant shall not use, provide to others, or rely
upon any financial statements, audits, or other documents of NSHE or NSC for the purpose of
obtaining any type of advantage with respect to financing the Premises. Tenant shall not be
entitled to enter into any Permitted Financing without the prior written approval of the PFA to
be held withheld or given in PFA’s sole and absolute discretion.

24.2 Landlord’s Approval.

(a) On or before that date which is fifteen (15) calendar days prior to the
execution by Tenant of any Leasehold Mortgage, Tenant shall provide written notice thereof
to Landlord, together with a true and correct copy of such Leasehold Mortgage. Landlord
shall have the right to review and approve the terms of the Leasehold Mortgage, which
approval shall not be unreasonably withheld, conditioned or delayed. In the event Landlord
notifies Tenant in writing within ten (10) calendar days of receipt of the Leasehold Mortgage
that Landlord does not approve thereof, Tenant shall not be permitted to execute the
Leasehold Mortgage. If Landlord approves the Leasehold Mortgage in writing or fails to
respond within ten calendar days, Tenant shall be permitted but not required to execute the
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Leasehold Mortgage in Tenant’s sole discretion substantially in the form originally delivered
to Landlord.

(b) Notwithstanding anything to the contrary, Tenant shall not be obligated
to commence to perform the Improvement Work unless and until financing acceptable to
Tenant is arranged. If financing acceptable to Tenant is not arranged within twelve (12)
months after the Effective Date of this Lease, Tenant shall have the option to cancel this
Lease by giving written notice of cancellation to Landlord; provided, such cancellation option
shall be void if it is not exercised and financing is arranged thereafter. If Tenant can arrange
financing only by making changes to the provisions of this Lease other than those provisions
designating the length of the Term and the amount of Rent payable under this Lease, Tenant
shall have the right to cancel this Lease if Landlord refuses to approve any such change in
writing within thirty (30) days after Tenant's request therefor.

24.3 Default Notice: Leasehold Mortgagee’s Right to Cure.

(a) Landlord, upon providing Tenant any notice of default under this Lease
or a termination of this Lease, shall at the same time provide a copy of such notice to PFA, the
Leasehold Mortgagee, and each other Leasehold Mortgagee that has given Landlord notice of
its Leasehold Mortgage. No such notice by Landlord shall be deemed to have been duly given
unless and until a copy thereof has been so provided to PFA and such Leasehold Mortgagees
of which Landlord has received written notice in the manner specified herein.

(b) After such notice has been given to PFA and the Leasehold Mortgagee,
PFA and such Leasehold Mortgagee shall have an additional ninety (90) day period or such
longer period of time as PFA or the Leasehold Mortgagee reasonably requires to remedy or
cause to be remedied any non-monetary default (sixty (60) day period in the case of a
monetary default) for remedying (or commencing to remedy and diligently pursuing
remedying) any default or causing the same to be remedied (or commencing to remedy and
diligently pursuing remedying) as is given Tenant; provided that such ninety (90) day period
(sixty (60) day period in the case of a monetary default) shall begin when Landlord delivers a
subsequent written notice to PFA and the Leasehold Mortgagee after the period of time given
to Tenant to remedy, commence remedying or cause to be remedied the defaults specified in
any such notice has expired in accordance with the terms and provisions of this Lease;
provided, however, that in the event that any such nonmonetary default is not susceptible to
cure by PFA or Leasehold Mortgagee until PFA or Leasehold Mortgagee can gain possession
of the Premises, PFA and Leasehold Mortgagee’s period of time to commence to cure such
default shall be extended until such time as PFA or Leasehold Mortgagee gains possession of
the Premises, so long as

@) during such extended cure period all payments of Rent are paid
as required under this Lease (subject to the notice and cure provisions set forth in this
Lease), and

(ii)  Leasehold Mortgagee or PFA is reasonably diligent in its efforts
to gain possession of the Premises. Landlord shall accept such performance by or at
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the instigation of PFA or such Leasehold Mortgagee as if the same had been done by
Tenant.

(c) Tenant authorizes PFA and Leasehold Mortgagee to take any such
action at PFA and Leasehold Mortgagee’s option in accordance with Applicable Laws and the
terms and conditions of this Lease and does hereby authorize entry upon the Premises by PFA
and the Leasehold Mortgagee for such purpose.

(d)  Neither PFA nor Leasehold Mortagagee shall have any obligation to
remedy or cure any Tenant default.

24.4  Notice to Leasehold Mortgagee. Anything contained in this Lease to the
contrary notwithstanding, if any default shall occur that may entitle Landlord to terminate this
Lease, Landlord shall have no right to terminate this Lease unless, following the expiration of
(1) the period of time given Tenant to cure such default as set forth in Article 31, and (ii) the
additional period of time given to a Leasehold Mortgagee or PFA to cure such default under
Section 24.3, or elsewhere in this Lease, if any, Landlord shall notify (“Default Termination
Notice”) PFA and the Leasehold Mortgagee of Landlord’s intent to so terminate at least thirty
(30) calendar days in advance of the proposed effective date of such termination if the nature
of such default is the failure to pay Rent, and at least sixty (60) calendar days in advance of the
proposed effective date of such termination if such default is not the failure to pay Rent. The
provisions of Section 24.5 shall apply if, during such 30- or 60-day Default Termination
Notice period PFA or the Leasehold Mortgagee shall:

(a) Notify Landlord of PFA or such Leasehold Mortgagee’s desire to cure
such Default Termination Notice;

(b) Pay or cause to be paid all Rent and other payments then due and in
arrears as specified in the Default Termination Notice and that may thereafter become
due during the cure period allowed to PFA and such Leasehold Mortgagee, subject to
the notice and cure provisions set forth in this Lease; provided that no such amount
shall be required to be paid before the same is due and owing under this Lease; and

(¢) Comply or, in good faith, with reasonable diligence and continuity,
commence to comply with all nonmonetary requirements of this Lease then in default
and reasonably susceptible to being complied with by PFA or such Leasehold
Mortgagee and continue to pursue such cure with reasonable due diligence, excepting
(a) obligations of Tenant to satisfy or otherwise discharge any lien, charge or
encumbrance against Tenant’s interest in this Lease junior in priority to the lien of the
Leasehold Mortgage held by Leasehold Mortgagee (which is not also a lien against
Landlord’s fee interest in the Premises); and (b) past nonmonetary obligations then in
default and not reasonably susceptible of being cured by PFA or Leasehold
Mortgagee. Notwithstanding any other provision of this Lease, the time allowed PFA
or the Leasehold Mortgagee to complete such cure pursuant to this Section 24.4(c)
shall be not less than sixty (60) calendar days and shall continue thereafter for so long
as is reasonably necessary for PFA or the Leasehold Mortgagee to cure such
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nonmonetary requirement which is susceptible of cure by PFA or such Leasehold
Mortgagee, including, in the event that PFA or the Leasehold Mortgagee is required to
obtain possession of the Premises in order to effect such cure, any period of time
reasonably required to obtain such possession (including any time PFA or the
Leasehold Mortgagee is stayed or enjoined).

24.5 Procedure on Default.

(a) If Landlord shall elect to terminate this Lease by reason of any default
of Tenant, and PFA or Leasehold Mortgagee shall have proceeded in the manner provided for
by Section 24.4, the specified date for the termination of this Lease as fixed by Landlord in its
Default Termination Notice in connection with Tenant’s failure to comply with obligations
other than the obligation to pay Rent shall be extended as provided in Section 24.4; provided,
PFA or such Leasehold Mortgagee shall, during such extended period:

(@) Pay or cause to be paid the Rent, and other monetary
obligations of Tenant under this Lease as the same become due (subject to the notice
and grace provisions of Section 24.4) and continue its good faith efforts to perform all
of Tenant’s other obligations under this Lease, excepting: (a) obligations of Tenant to
satisfy or otherwise discharge any lien, charge, or encumbrance against Tenant’s
interest in this Lease junior in priority to the lien of the Leasehold Mortgage held by
Leasehold Mortgagee (which is not also a lien against Landlord’s fee interest in the
Premises); and (b) past nonmonetary obligations then in default and not reasonably
susceptible of being cured by Leasehold Mortgagee; and

(ii)  Unless PFA or Leasehold Mortgagee is stayed or enjoined from
taking such actions, take steps to acquire or sell Tenant’s interest in this Lease by
foreclosure of the Leasehold Mortgage or other appropriate means and prosecute the
same to completion with reasonable diligence and continuity.

(b) If at the end of such extended period PFA or Leasehold Mortgagee is
complying with this Section 24.5, this Lease shall not then terminate; and the time for
completion by PFA or such Leasehold Mortgagee of proceedings pursuant to this Section 24.5
shall continue for the period provided in Section 31.1(b) in connection with Tenant’s failure
to comply with obligations other than the obligation to pay Rent. Nothing in this Section 24.5,
however, shall be construed to require PFA or Leasehold Mortgagee to continue such
foreclosure proceedings after the default has been cured. If the default shall be cured, and
PFA or Leasehold Mortgagee shall discontinue such foreclosure proceedings, this Lease shall
continue in full force and effect as if Tenant had not defaulted under this Lease.

(c) In no event shall any act or omission of PFA or Leasehold Mortgagee
(including, without limitation, the acquisition of Tenant’s interest in the Lease and the
leasehold estate created thereby in a transaction described in this Section or the taking of
possession of the Premises thereon through a receiver or other means) require PFA or
Leasehold Mortgagee to assume, or cause Leasehold Mortgagee to be deemed to have
assumed, any obligation or liability of Tenant under this Lease, and neither PFA nor
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Leasehold Mortgagee shall have any personal liability to Landlord for Tenant’s failure to so
perform and observe any agreement, covenant or condition of Tenant under this Lease, it
being expressly understood and agreed that, in the event of any such failure, Landlord’s sole
and exclusive remedy shall be to terminate this Lease, without any recourse or claim for
damages against PFA or Leasehold Mortgagee. Notwithstanding the foregoing, upon the
acquisition of Tenant’s Leasehold Estate herein by PFA or Leasehold Mortgagee or its
designee or any other permitted purchaser at a foreclosure sale, assignment in lieu thereof, or
otherwise, this Lease shall continue in full force and effect as if Tenant had not defaulted
under this Lease; provided, all monetary defaults have been cured and PFA or the Leasehold
Mortgagee, its designee or the successor of either shall proceed to cure any non-monetary
defaults.

(d)  Notwithstanding any other provision of this Lease, any sale or other
Transfer of this Lease and of the Leasehold Estate hereby created in any proceedings for the
foreclosure of any Leasehold Mortgage, or the assignment or other Transfer of this Lease or
of the Leasehold Estate hereby created in lieu of the foreclosure of any Leasehold Mortgage
(whether as a result of a default hereunder, a default under a Leasehold Mortgage or
otherwise), shall be deemed to be a permitted Transfer or sale not requiring the consent of
Landlord, provided such purchaser or assignee of this Lease and of the Leasehold Estate
hereby created shall be deemed to have agreed to perform all of the terms, covenants and
conditions on the part of Tenant to be performed hereunder from and after the date of such
purchase and assignment, but only for so long as such purchaser or assignee is the owner of
such Leasehold Estate. No such sale, Transfer, or assignment shall constitute a default or
Event of Default under this Lease.

(e) Notwithstanding any other provision of this Lease, no Leasehold
Mortgagee or other person acquiring title to Tenant’s interest in the Premises through or under
a Leasehold Mortgage (including by Transfer in lieu of foreclosure) shall be liable for any
loss or damage occurring prior to acquiring such title or subsequent to any assignment of such
title. In the event of any sale or other Transfer of this Lease and of the Leasehold Estate
hereby created in any proceedings for the foreclosure of any Leasehold Mortgage, or the
assignment or other Transfer of this Lease or of the Leasehold Estate hereby created in lieu of
the foreclosure of any Leasehold Mortgage, (a) the Leasehold Mortgagee or purchaser at
foreclosure shall not be liable for any act or omission of Tenant, (b) the Leasehold Mortgagee
or purchaser at foreclosure shall not be liable for any amendment to this Lease not joined in or
consented to by such Leasehold Mortgagee, (c) the Leasehold Mortgagee or purchaser at
foreclosure shall not be subject to any offsets or defenses which Landlord has against Tenant
and (d) Landlord and such Leasehold Mortgagee shall, each upon written request of the other,
reaffirm in writing the validity of this Lease.

24.6  New Lease. In the event of the termination of this Lease as a result of Tenant’s
default or otherwise, Landlord shall, in addition to providing the notices of default and
termination as required by Section 24.4, provide PFA and Leasehold Mortgagee with written
notice that the Lease has been terminated, together with a statement of all sums that would at
the time be due under the Lease but for such termination, and of all other defaults, if any, then
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known to Landlord. Landlord shall, upon PFA or Leasehold Mortgagee’s written election,
enter into a new lease (“New Lease”) of the Land with PFA or Leasehold Mortgagee or its
designee for the remainder of the Lease Term, effective as of the date of termination, at the
Rent and upon the terms, covenants, and conditions of this Lease (but excluding any
requirements which are not applicable or have been satisfied by Tenant prior to termination),
subject only to the conditions of title as the Land is subject to on the date of the execution of
the original Lease and such matters arising thereafter to which PFA or such Leasehold
Mortgagee has consented to in writing, and to the right, if any, of any parties then in
possession of any part of the Land, provided:

(a) PFA or Leasehold Mortgagee shall make written request upon Landlord
for such New Lease within sixty (60) calendar days after the PFA or date such
Leasehold Mortgagee receives Landlord’s notice of termination given pursuant to this
Section 24.6;

(b) PFA or Leasehold Mortgagee or its designee shall pay or cause to be
paid to Landlord at the time of the execution and delivery of such New Lease, any and
all sums that are at the time of execution and delivery thereof due pursuant to this
Lease regardless of such termination and, in addition thereto, all reasonable expenses,
including reasonable attorneys’ fees, that Landlord shall have incurred by reason of
such termination and the execution and delivery of the New Lease and that have not
otherwise been received by Landlord from Tenant or other party in interest under
Tenant. Upon the execution of such New Lease, Landlord shall allow to the Tenant
named therein as an offset against the sums otherwise due under this Section 24.6 or
under the New Lease, an amount equal to the funds received by Landlord from the
Premises during the period from the date of termination of this Lease to the date of the
beginning of the Lease Term of such New Lease;

(c) PFA or Leasehold Mortgagee or its designee shall agree to remedy any
of Tenant’s defaults of which PFA or the Leasehold Mortgagee was notified by
Landlord’s Notice of Termination and that are reasonably susceptible of being cured
by PFA or Leasehold Mortgagee or its designee; and

(d) Upon the execution and delivery of a New Lease, the PFA Sublease, all
Sub-subleases, and management agreements shall thereupon be assigned and
transferred, without warranty or recourse by Landlord to the extent of its interests, if
any, to the tenant under the New Lease.

24.7  No Merger. So long as any Leasehold Mortgage is in existence, unless
Leasehold Mortgagee and each other Leasehold Mortgagee that has given Landlord notice of
its Leasehold Mortgage shall otherwise expressly consent in writing or unless this Lease has
otherwise been terminated in accordance with its terms, the fee title to the Leasehold Estate of
Tenant created by this Lease shall not merge but shall remain separate and distinct,
notwithstanding the acquisition of said fee title of the Leasehold Estate by Landlord or by
Tenant or by a third party, by purchase or otherwise. Landlord and Tenant may not voluntarily
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agree to terminate this Lease without the consent of PFA, Leasehold Mortgagee, and each
other Leasehold Mortgagee that has given Landlord notice of its Leasehold Mortgage.

24.8  Erroneous Payments. No payments not constituting payments of Rent made
to Landlord by PFA or Leasehold Mortgagee shall constitute agreement that such payment
was, in fact, due under the terms of this Lease; and PFA or Leasehold Mortgagee having made
any payment to Landlord pursuant to Landlord’s wrongful, improper or mistaken notice or
demand shall be entitled to the return of any such payment or portion thereof.

24.9  Bankruptcy. In the event either Landlord or Tenant becomes the subject of a
proceeding under the United States Bankruptcy Code (Title 11 U.S.C.) as now or hereafter in
effect (including any replacement thereof):

(a) Tenant shall not be entitled to reject this Lease without the prior written
consent of the Leasehold Mortgagee and every other Leasehold Mortgagee that has
given Landlord notice of its Leasehold Mortgage; provided that, if the Lease is
nevertheless rejected in connection with a bankruptcy proceeding by Tenant or a
trustee in bankruptcy for Tenant, such rejection shall be deemed an assignment by
Tenant to the Leasehold Mortgagee of the Leasehold Estate and all of Tenant’s interest
under this Lease, in the nature of an assignment in lieu of foreclosure, and this Lease
shall not terminate and the Leasehold Mortgagee shall have all the rights of the
Leasehold Mortgagee under this Section 24.9(a) as if such bankruptcy proceeding had
not occurred, unless the Leasehold Mortgagee shall reject such deemed assignment by
notice in writing to Landlord within sixty (60) calendar days following rejection of the
Lease by Tenant or Tenant’s trustee in bankruptcy. If any court of competent
jurisdiction shall determine that this Lease shall have been terminated notwithstanding
the terms of the preceding sentence as a result of rejection by Tenant or the trustee in
bankruptcy for Tenant in connection with any such proceeding, the rights of the
Leasehold Mortgagee to a New Lease from Landlord pursuant to Section 24.6 shall
not be affected thereby.

(b) If the Lease is rejected by Landlord or by Landlord’s trustee in
bankruptcy:

(@) Tenant shall not have the right to treat this Lease as terminated
except with the prior written consent of the Leasehold Mortgagee and each
other Leasehold Mortgagee that has given Landlord notice of its Leasehold
Mortgage; and any right to treat this Lease as terminated in such event shall be
deemed assigned to such Leasehold Mortgagees, whether or not specifically set
forth in any such Leasehold Mortgage, so that the concurrence in writing of
Tenant and the Leasehold Mortgagee and each other Leasehold Mortgagee that
has given Landlord notice of its Leasehold Mortgage shall be required as a
condition to treating this Lease as terminated in connection with such
proceeding.
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(ii) If this Lease is not treated as terminated in accordance with
Section 24.9(b)(1), then this Lease shall continue in effect upon all the terms
and conditions set forth herein, including Rent, but excluding requirements that
are not then applicable or pertinent to the remainder of the term hereof.
Thereafter, Tenant or its successors shall be entitled to offset against Rent
payable hereunder the amounts of any damages from time to time arising from
such rejection or any failure of Landlord to perform its obligations hereunder
and any such offset properly made shall not be deemed a default under this
Lease. The lien of each Leasehold Mortgage then in effect shall extend to the
continuing possessory rights of Tenant following such rejection with the same
priority as it would have enjoyed had such rejection not taken place.

24.10 Landlord Not Liable for Tenant’s Financing. Tenant acknowledges that
Tenant may not qualify for tax exempt financing. Tenant shall be solely responsible for debt
repayment relative to any borrowings by Tenant, and Landlord shall not be a participant or
guarantor on any such borrowings. Except for the subordination and nondisturbance and
attornment agreements and estoppel certificates required by this Lease, Landlord shall not be
made a party to any of Tenant’s financing documents.

24.11 Fee Mortgage. All Fee Mortgages shall be subordinate to this Lease and any
New Lease, and Landlord shall from time to time at the request of Tenant or any Leasehold
Mortgagee provide a subordination agreement from any holder of a Fee Mortgage confirming
that the Fee Mortgage is subordinate to this Lease and any New Lease.

24.12 Limitation of Leasehold Mortgagee’s and PFA’s Liability. The liability of
PFA or any Leasehold Mortgagee or its designee or nominee acquiring title pursuant to
foreclosure or other process in lieu thereof under this Lease shall be limited to its respective
interest in the Leasehold Estate, and any judgments rendered against PFA or any such
Leasehold Mortgagee or its designee or nominee following foreclosure or other process in lieu
thereof shall be satisfied solely out of its interests in this Lease or the proceeds of sale of its
interest in the Leasehold Estate. No personal judgment shall lie against PFA or any such
Leasehold Mortgagee or its designee or nominee upon extinguishment of its rights in the
Leasehold Estate, and any judgment so rendered shall not give rise to any right of execution or
levy against PFA or such Leasehold Mortgagee’s or its designee’s or nominee’s assets. The
provisions of this Section 24.12 shall not inure to the successors and assigns of any Leasehold
Mortgagee or its designee or nominee following its acquisition and Transfer of title to the
Leasehold Estate created hereby. Nothing contained herein limiting the liability of PFA or a
Leasehold Mortgagee or any Transferee shall be deemed to waive any default or remedies of
Landlord.

24.13  Security Interests. Landlord hereby acknowledges and consents to Tenant and
PFA’s grant of security interests in the Personal Property of Tenant and PFA, other than
Fixtures, to bona fide lenders, their successors and assigns (together, “Secured Lenders”). Any
Personal Property of Tenant or PFA in which a security interest has been granted to a Secured
Lender is hereinafter called “Secured Property.” Landlord subordinates any interest in the
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Personal Property, equipment, Fixtures, and income from operations of Tenant and PFA to
security interests granted to Secured Lenders, subject to the provisions hereof. Landlord
consents to the entry by Secured Lenders or their agents or representatives upon the Leasehold
Estate at any time pursuant to any document evidencing or governing a lien or security interest
in favor of a Secured Lender for the purpose of removing the Secured Property, except that the
Secured Lenders may not remove any Fixtures from the Leasehold Estate. The Secured
Property shall be deemed to be Personal Property and not a part of the Leasehold Estate and
shall not be claimed or seized or levied upon in any levy or legal execution or legal
proceedings by Landlord. The Secured Lenders may remove Secured Property, or any part
thereof, without liability for damage to or diminution in value of the Leasehold Estate, except
for the actual physical damage caused by such removal, which physical damage shall be
repaired by the removing Secured Lender or caused to be repaired by the removing Secured
Lender so that the Leasehold Estate shall be restored to the condition the Leasehold Estate
would be in absent such removal.

24.14 No Guaranty; Only Debtor-Creditor Relationship. Nothing contained
herein shall be construed as a guaranty, of any kind or nature, by any Leasehold Mortgagee of
any of the obligations of Tenant hereunder or as creating a relationship between Tenant and
any Leasehold Mortgagee other than a relationship of creditor and debtor.

24.15 Casualty; Condemnation. All proceeds of policies of insurance maintained
hereunder and the award from any condemnation or taking of the Leasehold Estate shall be
applied as provided in Article 22 and Article 23, as applicable. The Leasehold Mortgagee is
hereby authorized to participate in any actions, proceedings or negotiations in connection with
the collection, settlement or compromise of any such proceeds or awards.

24.16 Proceedings. Landlord shall give PFA and each Leasehold Mortgagee prompt
written notice of any legal proceedings between Landlord and Tenant involving obligations
under this Lease. PFA and each Leasehold Mortgagee shall have the right, but not the
obligation, to intervene in any such proceedings and be made a party to such proceedings, and
the Parties hereto do hereby consent to such intervention. In the event that PFA or any
Leasehold Mortgagee shall not elect to intervene or become a party to any such proceedings,
Landlord shall give PFA and the Leasehold Mortgagee written notice of, and a copy of any
award or decision made in any such proceedings, which shall be binding on PFA and all
Leasehold Mortgagees not intervening after receipt of written notice of such proceedings.

24.17 Waiver of Landlord’s Lien. Landlord does hereby waive any and all liens or
claims of lien against Tenant, PFA, the Personal Property of Tenant, PFA and Commercial
Subtenants, and all other trade fixtures and equipment of Tenant and PFA now or hereafter
located on the Leasehold Estate, to the extent the same does not constitute a Fixture, arising
from this Lease or the relationship of Landlord and Tenant hereunder (or to the extent any such
waiver is ineffective under Applicable Laws, Landlord hereby subordinates any such lien or
claim of lien to the liens created under any and all Leasehold Mortgages, whether now or
hereafter existing).
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24.18 Changes to Mortgagee Protective Provisions. In the event that Tenant or
PFA hereafter desires to enter into a Leasehold Mortgage, Landlord shall consider in good
faith any modifications, clarifications or changes to the mortgagee protective provisions
contained in this Lease (including without limitation those set forth in this Article 24) which
are reasonably requested by a Leasehold Mortgagee. Landlord shall promptly respond to any
such request within ten (10) Business Days after Landlord’s receipt of such request.

24.19 No Modification Without Leasehold Mortgagee’s Consent. Neither
Landlord nor Tenant will amend, modify, cancel or surrender the Lease without Leasehold
Mortgagee’s prior written consent, and any such action taken without Leasehold Mortgagee’s
consent shall not be binding on Tenant or Leasehold Mortgagee or their respective successors
and assigns (and this Lease shall be interpreted as if such action was not taken).

24.20 Right to Perform; Leasehold Mortgagee Consent. The right of PFA to
enforce its rights and to perform under this Article 24 shall be subject to Leasehold Mortgagee
consent. Landlord shall not accept any such payment or performance by PFA under this
Article 24, in connection with a Tenant default of which Leasehold Mortgagee and PFA have
received notice under Section 24.3 herein, without receipt from Leasehold Mortgagee of a
notice in writing consenting to such payment and performance by PFA and any such
performance or action taken by PFA under Article 24 without Leasehold Mortgagee’s consent
shall be null and void (and this Lease shall be interpreted as if such action was not taken).

ARTICLE 25
QUIET ENJOYMENT

Landlord represents and warrants that it has the right and capacity to enter into this
Lease. Landlord covenants and agrees that Tenant shall peaceably and quietly have, hold, and
enjoy the Leasehold Estate for the Lease Term, without hindrance or molestation by anyone
claiming paramount title or claims whatsoever, except by, through, or under Tenant, subject,
however, to the covenants, agreements, terms, conditions, and other obligations of this Lease
and any holder of any rights under any Permitted Exceptions and subject to the rights of
Landlord set forth herein if an Event of Default occurs.

Landlord shall pay all amounts required to protect and defend Landlord’s title to and
interest in the Leasehold Estate and as otherwise necessary to protect Tenant’s interest in the
Leasehold Estate hereunder from any title exceptions adversely affecting Tenant’s proposed
use of the Leasehold Estate, including without limitation any liens or similar claims not
created by Tenant.

ARTICLE 26
ASSIGNMENT AND TRANSFER

26.1 Limitation; Consent Required. Tenant may not, at any time, sell, assign,
convey, pledge or transfer (each, as applicable, a “Transfer”) this Lease to another Person
without the prior written consent of Landlord, which consent shall not be unreasonably
withheld, conditioned, or delayed. As used herein, “Transfer” (a) shall include the
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appointment of a new Person as manager of Tenant, and (b) shall not include any subletting of
the Leasehold Estate or the Transfer of a Subleasehold Estate to a trustee in conjunction with a
Permitted Financing. Notwithstanding the foregoing, such restriction on Transfer shall not
apply to a Leasehold Mortgagee or its nominee following the acquisition of the Leasehold
Estate in a foreclosure sale or by deed in lieu of foreclosure.

26.2  Transfer by Landlord. Notwithstanding anything set forth herein to the
contrary, Landlord shall not at any time Transfer its interests in the Leasehold Estate, the
Premises, the Land, the Improvements, and/or State Campus Village, or any part thereof,
without the prior written consent of Tenant, PFA and any Leasehold Mortgagee, which consent
may not be unreasonably withheld, conditioned or delayed. Tenant’s reasonable grounds for
disapproval may include the risk of loss of tax-exempt status of the Land and the Premises.

ARTICLE 27
ESTOPPEL CERTIFICATE

Upon not less than ten (10) Business Days prior written request by Tenant, Landlord,
PFA, any Sub-subtenant or any Leasehold Mortgagee, the other Party shall execute,
acknowledge, and deliver to the requesting Party and/or to any current or prospective
mortgagee, purchaser, assignee, title insurer, or other appropriate party, a statement in writing
certifying that this Lease is unmodified and in full force and effect (or if there have been
modifications, that the same are in full force and effect as modified, and setting forth the
modifications), setting forth the dates to which the Rent and charges payable by Tenant
hereunder have been paid, whether or not to the knowledge of the Party making such
certificate there is any existing default by either Party and whether or not any notice of default
has been served by either Party upon the other and remains outstanding and stating the nature
of any such defaults, and such other matters as may be reasonably requested, it being intended
that any such statement delivered pursuant to this Article 27 may be relied upon by any
existing or prospective title insurer, purchaser, assignee, PFA, Sub-subtenant, mortgagee, or
other appropriate party.

ARTICLE 28
DISPUTE RESOLUTION

In recognition of the long term nature of each Party’s commitment to the other and the
substantial investment made by Tenant with regard to the Premises, in the event of a dispute,
Landlord and Tenant agree that dispute resolution shall proceed as follows: first, negotiation
as provided in Section 28.1; second, mediation, as provided in Section 28.2; and third, if the
Parties are still unable to resolve their dispute, the complaining Party shall have all of the
rights set forth in this Lease and available to such Party under Applicable Law to pursue
adjudication and resolution of the dispute (“Dispute Resolution’). Notwithstanding any
provision of this Article 28 to the contrary, Dispute Resolution shall not apply to a Tenant
Event of Default arising from the recording of Lien.

28.1  Negotiation. The parties shall attempt in good faith to resolve any dispute
promptly by negotiation between executives who have authority to settle the controversy.
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Either Party may give the other Party notice of any dispute not resolved in the ordinary course
of business. Within ten (10) calendar days after delivery of the notice, the receiving Party shall
submit a written response to the notice. The notice and response shall include (a) a statement
of that Party’s position and a summary of arguments supporting that position, and (b) the name
and title of the executive who will represent that Party and of any other person who will
accompany the executive. Within fifteen (15) calendar days after delivery of the initial notice,
the executives of both Parties shall meet at a mutually acceptable time and place, and thereafter
as often as they reasonably deem necessary, to attempt to resolve the dispute. All negotiations
and materials provided pursuant to this negotiation process are confidential to the full extent
allowed by law and shall be treated as compromise and settlement negotiations for purposes of
applicable rules of evidence under applicable law, and statements made by any Party during
negotiation may not be used against it in later proceedings if the Parties fail to resolve the
dispute during negotiation.

28.2  Mediation. If a dispute has not been resolved by negotiation as provided above
within twenty (20) calendar days or such longer time as the parties shall mutually agree upon,
or the parties failed to meet within fifteen (15) days after delivery of the initial notice of
negotiation, the parties shall endeavor to resolve the dispute by private mediation in Las
Vegas, Nevada. If Landlord and Tenant cannot agree upon a mediator, each shall select one
name from a list of mediators maintained by any bona fide dispute resolution provider or other
private mediator, and the two mediators chosen by Landlord and Tenant shall then choose a
third person who will serve as mediator. The parties agree to each have a representative present
at the mediation who has authority to bind it to a written settlement agreement, subject to the
approval of the board of directors or membership, as applicable, of Tenant and any consents or
approvals of the Regents of the Nevada System of Higher Education or otherwise required by
legislation and regulations governing Landlord. The initial mediation session shall be held
promptly (but not more than thirty (30) calendar days following appointment of the mediator).
All negotiations and materials provided pursuant to this mediation process are confidential to
the full extent allowed by law and shall be treated as compromise and settlement negotiations
for purposes of applicable rules of evidence under applicable law. Positions and statements
made by any Party during mediation may not be used against it in later proceedings if the
Parties fail to reach a settlement agreement during mediation. Each Party shall bear its own
expenses and shall pay an equal share of the expenses of the mediator. Agreements reached in
any mediation proceeding shall be enforceable as settlement agreements in any court having
jurisdiction thereof.

28.3  Further Legal Action. Except as otherwise provided in this Lease, it is the
intent of the Parties that these negotiation and mediation procedures shall govern any dispute
under this Lease and either Party shall have the right to specifically enforce the negotiation and
mediation procedures before the other Party may seek legal redress in a court of law. If a
dispute has not been resolved by negotiation and mediation as provided in Sections 28.1 and
28.2, either Party shall have the right to commence legal action. Any legal actions brought to
enforce this Lease shall be interpreted by the laws of the State of Nevada and brought in a
court of competent jurisdiction in the State of Nevada; provided, however, that the following
enumerated matters shall be governed by the laws of the State of Wisconsin, excluding

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 53 of 389



conflicts of law principles: (i) the Authority’s organization, existence, statutory and corporate
powers, and legal and contractual capacity; (ii) the Authority’s right to the payment of its fees,
costs and expenses, including, but not limited to, attorneys’ fees, costs of investigation and the
expenses of other professionals retained by the Authority and the reasonableness of such fees,
costs, and expenses; (iii) the Authority’s and the Authority Indemnified Persons’ rights to
indemnification from Company (and Company’s corresponding obligation to provide such
indemnification); (iv) Company’s release of the Authority and the Authority Indemnified
Persons from liability; (v) exculpation of the Authority and the Authority Indemnified Persons
from pecuniary liability and any limitations thereon; and (vi) the Authority’s governmental
rights, privileges and immunities, and any action concerning such issues must be brought in the
State of Wisconsin.

ARTICLE 29
INTEREST ON PAST DUE OBLIGATION

To compensate Landlord for its additional cost of processing late payments, for any
payment of Rent which is not received within 7 days after it is due, Tenant will pay a late
charge of two percent (2%) of the late payment, but not more than $1,000 per month. Unless
otherwise specifically provided herein, any amount due under this Lease from Tenant to
Landlord which is not paid when due shall bear interest from the due date until paid at the
Default Rate.

ARTICLE 30
SURRENDER UPON LEASE TERMINATION

Upon the earlier of the expiration of the Lease Term or earlier termination of this
Lease arising from a Tenant Event of Default, Tenant shall remove Tenant’s Personal
Property and equipment that is not attached to the Improvements and shall surrender the
Premises to Landlord in good functional similar condition as when placed in service (normal
wear and tear excepted), damage by condemnation, casualty, and normal wear and tear
excepted; provided that Tenant shall not remove from the Premises any Fixtures attached to or
used in connection with operation of the Improvements, or any additions to or replacements
thereof made during the Lease Term, it being the intent of the Parties that upon expiration or
earlier termination of this Lease, Landlord shall receive the Improvements in operating
condition; provided that nothing contained herein shall be construed as prohibiting Tenant
from removing the Personal Property of Tenant or as prohibiting the removal of any
belongings of any Subtenant. Tenant’s Personal Property not removed by Tenant within six
months after any expiration or other termination shall be considered abandoned, and Landlord
may dispose of such property in accordance with Applicable Laws.

ARTICLE 31
DEFAULT AND REMEDIES

31.1  Tenant Defaults. The occurrence of any of the following shall constitute an
event of default by Tenant hereunder (each, a “Tenant Event of Default”):
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(a) Tenant shall have failed to pay any Base Rent payable under
Section 5.1 when due or (subject to receipt of notice of the same from Landlord to the
extent the bill therefor is received by Landlord) any other sum required or stipulated to
be paid by Tenant to Landlord hereunder, and such failure continues for thirty (30)
calendar days following Tenant’s and PFA’s receipt of written notice thereof from
Landlord; or

(b) Tenant shall have failed to observe or perform any other covenant or
obligation of Tenant hereunder and Tenant shall not have cured such failure within
sixty (60) calendar days after Tenant and PFA shall have received written notice
thereof from Landlord; provided, however, that if such failure is such as cannot with
diligent effort be cured within sixty (60) calendar days, Tenant shall not be in default
hereunder if Tenant shall have commenced action to remedy such failure promptly
following notice thereof and shall have diligently prosecuted such action in good faith
thereafter, provided, however, that Tenant in all cases in which Tenant cannot so cure
the default or other failure to perform in question within the said sixty (60) day period,
Tenant shall effectuate such cure within ninety (90) calendar days after Landlord’s
written notice of such default; or

(c) If Tenant shall file a voluntary petition in bankruptcy or shall be
adjudicated a bankrupt, or shall file any petition or answer seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under the present or any future federal bankruptcy code or any other present or future
federal, state or other bankruptcy or insolvency statute or law (collectively,
“Insolvency Laws™), or shall seek, consent to, or acquiesce in the appointment of any
bankruptcy or insolvency trustee, receiver, or liquidator of Tenant of Tenant’s
covenants and obligations under this Lease, as applicable, or of all or any substantial
part of its properties or of the Premises or Improvements, or shall make a general
assignment for the benefit of creditors, or be unable to pay its debts as they mature; or

(d) The commencement of any action, case, or proceeding against Tenant
of the performance of Tenant’s covenants and obligations under this Lease seeking (i)
any reorganization, arrangement, composition, readjustment, liquidation, dissolution,
or similar relief under any Insolvency Laws, or (ii) the appointment, without the
consent or acquiescence of Tenant of the performance of Tenant’s covenants and
obligations under this Lease, as applicable, of any trustee, receiver, or liquidator of
Tenant or of all or substantially all of its properties or of the Premises, and such
proceeding shall continue undismissed for a period of sixty (60) calendar days; or

(e) If Tenant shall abandon the Premises; or

) If a Lien is recorded against the Land or Leasehold Estate and Tenant
fails to furnish a bond or otherwise obtain a release or discharge of the Lien as
required by Article 20 of this Lease within thirty (30) days after receipt of notice of
the recording of the Lien; or
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(@ If any warranty or representation of Tenant contained in this Lease is
untrue in any material respect as of the date made; or

(h) A Transfer of this Lease in violation of Article 26.

31.2  Landlord Remedies. Upon the occurrence of a Tenant Event of Default,
subject to the terms hereof and the rights of Leasehold Mortgagees set forth herein, Landlord
shall be entitled to exercise any one or more or all of the following remedies:

(a) Subject to the rights of Leasehold Mortgagees set forth herein,
Landlord may terminate this Lease and the rights of Tenant hereunder, and may enter
and retake possession of the Land and Leasehold Estate (subject to the rights of PFA,
Sub-subtenants and Residents); or

(b) Landlord may exercise any other right or remedy available at law or in
equity; provided that the remedy of terminating this Lease shall be subject to the rights
of Leasehold Mortgagees, PFA, Sub-subtenants and Residents; or

(¢) Landlord, without additional notice, may cure such Event of Default on
the part of Tenant at Tenant’s expense, and Tenant shall promptly reimburse Landlord
for all actual, reasonable costs and expenses incurred by Landlord in curing such
Event of Default, plus interest at the Default Rate. Any costs incurred by Landlord in
so curing such default or failure, and any damages incurred by Landlord as a result of
such default or failure, shall be paid by Tenant within thirty (30) days of demand
therefor by Landlord.

31.3  Tenant’s Right to Contest. Notwithstanding anything to the contrary
contained herein, if Landlord claims that a default has occurred under Section 31.1(b), and
Tenant has contested such claim and has instituted legal proceedings to obtain adjudication for
such claim, then the cure period set forth in Section 31.1(b) shall be tolled during the period
between the date such proceedings are instituted until the final, non-appealable adjudication of
such proceedings.

31.4  Landlord Defaults. The occurrence of any of the following shall constitute an

event of default by Landlord hereunder (each, a “Landlord Event of Default”):

(a) Landlord shall have failed to pay any sum required or stipulated to be
paid by Landlord to Tenant hereunder, and such failure continues for ninety (90)
calendar days following Landlord’s receipt of written notice thereof from Tenant; or

(b) Landlord shall have failed to observe or perform any other covenant or
obligation of Landlord hereunder and Landlord shall not have cured such failure
within ninety (90) calendar days after Landlord shall have received written notice
thereof from Tenant; provided, however, that if such failure is such as cannot with
diligent effort be cured within ninety (90) calendar days, Landlord shall not be in
default hereunder if Landlord shall have commenced action to remedy such failure
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promptly following notice thereof and shall have diligently prosecuted such action in
good faith thereafter; or

(c) If Landlord shall file a voluntary petition in bankruptcy or shall be
adjudicated a bankrupt, or shall file any petition or answer seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under the present or any future federal bankruptcy code or any other present or future
federal, state or other bankruptcy or insolvency statute or law (collectively,
“Insolvency Laws™), or shall seek, consent to, or acquiesce in the appointment of any
bankruptcy or insolvency trustee, receiver, or liquidator of Landlord of Landlord’s
covenants and obligations under this Lease, as applicable, or of all or any substantial
part of its properties or of the Land, or shall make a general assignment for the benefit
of creditors, or be unable to pay its debts as they mature; or

(d) The commencement of any action, case, or proceeding against
Landlord of the performance of Landlord’s covenants and obligations under this Lease
seeking (i) any reorganization, arrangement, composition, readjustment, liquidation,
dissolution, or similar relief under any Insolvency Laws, or (ii) the appointment,
without the consent or acquiescence of Landlord of the performance of Landlord’s
covenants and obligations under this Lease, as applicable, of any trustee, receiver, or
liquidator of Landlord or of all or substantially all of its properties or of the Land, and
such proceeding shall continue undismissed for a period of sixty (60) calendar days; or

(e) If any warranty or representation of Landlord contained in this Lease is
untrue in any material respect as of the date made; or

® Landlord shall be dissolved or liquidated or shall be involved in
proceedings towards dissolution or liquidation; or

(2) A Transfer of this Lease in violation of Article 26 above.

31.5 Tenant Remedies. Upon the occurrence of a Landlord Event of Default,
subject to the terms hereof and the rights of Leasehold Mortgagees herein, Tenant shall be
entitled to exercise any one or more or all of the following remedies:

(a) Tenant may exercise any right or remedy available at law or in equity;
and

(b) Tenant, without additional notice, may cure such Event of Default on
the part of Landlord at Landlord’s expense, and Landlord shall promptly reimburse
Tenant for all actual, reasonable costs and expenses incurred by Tenant in curing such
Event of Default, plus interest at the Default Rate. Any costs incurred by Tenant in so
curing such default or failure, and any damages incurred by Tenant as a result of such
default or failure, shall be paid by Landlord within thirty (30) days of demand therefor
by Tenant.
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31.6 Landlord’s Right to Contest. Notwithstanding anything to the contrary
contained herein, if Tenant claims that a default has occurred under Section 31.4(b), and
Landlord has contested such claim and has instituted legal proceedings to obtain adjudication
for such claim, then the cure period set forth in Section 31.4(b) shall be tolled during the
period between the date such proceedings are instituted until the final, non-appealable
adjudication of such proceedings.

31.7 Tenant’s Remedies. In the event that Landlord defaults hereunder or fails to
timely comply with any of its duties or obligations hereunder, provided said default is not
cured within ninety (90) calendar days after the giving of written notice thereof by Tenant to
Landlord, unless such default is of such nature that it cannot be cured within such 90-day
period, in which case no default is to occur so long as Landlord commences the curing of the
default within such 90-day period and thereafter diligently pursues the curing of same, Tenant
may, in addition to any other right or remedy available to Tenant hereunder or at law or in
equity, cure such default or failure at Landlord’s expense, and Landlord shall promptly
reimburse Tenant for all actual costs and expenses incurred by Tenant, plus interest at the
Default Rate. Any costs incurred by Tenant in so curing such default or failure, and any
damages incurred by Tenant as a result of such default or failure, may at Tenant’s option be
offset against any Rent and other amounts from time to time due or owing by Tenant to
Landlord hereunder.

ARTICLE 32
GENERAL PROVISIONS

32.1  Notices. Except as otherwise expressly provided herein, all notices required or
permitted hereunder shall be in writing and shall be served on the Parties at the following
addresses:

TO LANDLORD: BOARD OF REGENTS OF THE NEVADA SYSTEM OF
HIGHER EDUCATION

c/o: Vice President for Finance and Business Operations
Nevada State College

1300 Nevada State Drive

Henderson, NV 89002

Attn: Kevin Butler

Phone: (707) 992-2312

Fax: (702) 992-2351

Email: kevin.butler@nsc.edu
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WITH A COPY TO: NEVADA SYSTEM OF HIGHER EDUCATION
c/o Vice Chancellor for Legal Affairs

4300 S. Maryland Parkway

Las Vegas, NV 89119

Attn: Nicholas G. Vaskov

Phone: (702) 889-8426

Fax: (702) 889-8495

Email: nicholas_vaskov@nshe.nevada.edu

TO TENANT: American Public Development, LLC

2821 West Horizon Ridge Parkway, Suite 120
Henderson, NV 89074

Attention: Tony Traub

Phone: (702) 227-7111

Fax: (702) 227-7191

Email: ttraub@garfieldtraub.com

WITH A COPY TO: American Public Development, LLC

2821 West Horizon Ridge Parkway, Suite 120
Henderson, NV 89074

Attention: Cam Walker

Phone: (702) 227-7111

Fax: (702) 227-7191

Email: cam@camcwalker.com

AND A COPY TO: Ballard Rawson, Chartered
10181 Park Run Drive, Suite 110
Las Vegas, NV 89145

Attention: Kris T. Ballard, Esq.
Phone: (702) 425-3555

Fax: (702) 722-5525

Email: ktb@ballardrawson.com

Any such notices shall, unless otherwise provided herein, be given or served (a) by depositing
the same in the United States mail, postage paid, certified and addressed to the Party to be
notified, with return receipt requested, (b) by overnight delivery using a nationally recognized
overnight courier, (¢) by personal delivery, or (d) by facsimile transmission, evidenced by
confirmed receipt. Notice deposited in the mail in the manner hereinabove described shall be
effective on the third (3rd) Business Day after such deposit. Notice given in any other manner
shall be effective only if and when received (or when receipt is refused) by the Party to be
notified. A Party’s address may be changed by written notice to the other Party; provided,
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however, that no notice of a change of address shall be effective until actual receipt of such
notice.

A copy of all notices given by any party under this Lease shall be simultaneously
provided to PFA, as follows:

Public Finance Authority

Suite 900

22 East Miftlin Street

Madison, Wisconsin 53703

Attention: Scott Carper and Michael LaPierre

Email: scarper@pfauthority.org and mlapierre@pfauthority.org
Facsimile: (608) 237-2368

32.2  Waiver. Neither Party shall be deemed, by any act of omission or commission,
to have waived any of its rights or remedies under this Lease unless the waiver is in writing
and signed by such Party. Any such waiver shall be applicable only to the extent specifically
set forth in the writing. A waiver of one event shall not be construed as continuing or as a bar
to or waiver of any right or remedy to a subsequent event.

32.3  Compliance With Laws. Tenant shall comply in all material respects at
Tenant’s sole cost and expense with all notices of all governmental authorities having
jurisdiction over the Premises and shall observe and comply with all Applicable Laws.
Notwithstanding the foregoing, Tenant shall have the right to reasonably contest any such
notices or Applicable Laws.

32.4  Approvals to be Reasonable. Unless the context of a provision clearly and
unambiguously indicates otherwise, any approval or consent required under this Lease or
requested by a Party of the other Party, shall not be unreasonably withheld, conditioned or
delayed.

32.5 Interpretation. The language in all parts of this Lease shall in all cases be
construed as a whole and simply according to its fair meaning and not strictly for or against
either of the Parties, and the construction of this Lease and any of its various provisions shall
be unaffected by any claims, whether or not justified, that it has been prepared, wholly or in
substantial part, by or on behalf of either of the Parties. The Parties do not intend to become,
and nothing contained in this Lease shall be interpreted to deem that Tenant and Landlord are,
partners or joint venturers in any way or that Tenant is an agent or representative of Landlord
for any purpose or in any manner whatsoever. A male or female person may be referred to in
this Lease by a neuter or masculine pronoun. The singular includes the plural, and the plural
includes the singular. A provision of this Lease which prohibits a Party from performing an
action shall be construed so as to prohibit the Party from performing the action or from
permitting others to perform the action. Except to the extent, if any, to which this Lease
specifies otherwise, each Party shall be deemed to be required to perform its obligations under
this Lease at its own expense, and each Party shall be permitted to exercise its rights and
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privileges only at its own expense. “Including” means “including but not limited to.” Words
such as “hereby,” “herein,” and “hereunder” and words of similar import shall be construed to
refer to this Lease in its entirety. “Include” means “include but not limited to.” “Any” means
“any and all.” Except to the extent the context requires otherwise, “may” means “may but shall
not be obligated to.” “At any time” means “at any time and from time to time.” An expense
incurred on behalf of a Party shall be deemed to have been incurred by the Party. An obligation
performed on a Party’s behalf and pursuant to its request or consent shall be deemed to have
been performed by the Party. If a Party is required not to unreasonably withhold consent or
approval, the Party shall also be required not to unreasonably delay consent or approval.

32.6  Captions, Links, Table of Contents. The captions, links, headings, and table
of contents set forth in this Lease are for convenience of reference only and shall not be
limiting or determinative in the construction or interpretation hereof.

32.7 Memorandum of Lease. The Parties shall execute a memorandum of lease
(the “Memorandum of Lease”) of this Lease in the form of Exhibit D attached to this Lease
for recording. Any recording, realty transfer, documentary, stamp, or other tax imposed upon
the execution or recording of the Memorandum of Lease shall be paid by Tenant.

32.8 Binding Effect. All terms, covenants, conditions, and agreements contained in
this Lease shall extend to and be binding upon the Parties hereto and their respective heirs,
executors, administrators, successors, and assigns.

32.9  Partial Invalidity. If any term, covenant, or condition of this Lease shall be
invalid or unenforceable, the remainder of this Lease shall not be affected thereby, and each
term, covenant, and condition of this Lease shall be valid and shall be enforced to the extent
permitted by Applicable Laws; provided such partial invalidity does not prevent Tenant from
realizing the benefit of its bargain pursuant to this Lease, including but not limited to
possession of the Premises and the use thereof in all material respects as contemplated by this
Lease.

32.10 Unavoidable Delays. If either Party shall be prevented or delayed from
punctually performing any obligation or satisfying any condition under this Lease (other than
an obligation or condition requiring the making of any payment hereunder) by any condition
beyond the reasonable control of such Party, commonly referred to as “force majeure” (each,
an “Unavoidable Delay”), including, without limitation, any strike, lockout, labor dispute,
inability to obtain labor or materials, failure of power, unavailability of utility service, delays
attributable to a Party’s unreasonable withholding of its consent or approval hereunder, Act of
God, unusually severe or inclement weather, governmental restriction, regulation or control,
terrorist, war, enemy, or hostile governmental action, civil commotion, insurrection, sabotage,
or fire or other casualty, then the time to perform such obligation or satisfy such condition
shall be extended for a period equal to the duration of the delay caused by such event plus ten
(10) calendar days. If either Party shall, as a result of any such event, be unable to exercise any
right or option within any time limit provided therefor in this Lease, such time limit shall be
deemed extended for a period equal to the duration of the delay caused by such event plus ten
(10) calendar days.
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32.11 Intellectual Property Rights. No Party may use the intellectual property
rights of the other Party without the express written permission of the other Party. Without
limiting the generality of the last sentence, Tenant shall not use the name of the “Nevada
System of Higher Education” or “Nevada State College”, or the marks, seals, logos, or any
other related name (collectively the “Marks”), in its advertising or in the production of any
materials produced by Tenant, without the prior written consent of NSHE or NSC, as the case
may be, pursuant to an approved licensing or other agreement between the parties. Tenant
may, however, use the names “Nevada System of Higher Education” and “Nevada State
College” or their acronyms in factual descriptions of the Premises and, to the extent that
Tenant delivers materials to NSC for publication or dissemination that include the names or
Marks and NSC does so publish or disseminate the materials, it shall be deemed approval of
such use.

32.12 Nonliability of Landlord and Tenant Officials and Employees. Landlord’s
responsibility and liability under this Lease shall be limited to its interest in the Land, and
Tenant shall look solely to Landlord’s interest in the Land for the collection of any judgment.
No director, officer, official, employee, agent, or representative of Landlord shall be personally
liable to Tenant or any successor in interest, in the event of any default or breach by Landlord
for any amount which may become due to Tenant or any successor in interest, or on any
obligation incurred under the terms of this Lease. In no event shall this Lease be considered a
general obligation of the Landlord or the State of Nevada. Tenant’s responsibility and liability
under this Lease shall be limited to its interest in the Leasehold Estate, and Landlord shall look
solely to Tenant’s interest in the Leasehold Estate for the collection of any judgment. No
officer, official, employee, agent, member, or representative of Tenant shall be personally
liable to Landlord or any successor in interest, in the event of any default or breach by Tenant
for any amount which may become due to Landlord or any successor in interest, or on any
obligation incurred under the terms of this Lease.

32.13 Surrender at End of Term. On the last day of the Lease Term or upon any
earlier termination of this Lease, all of Tenant’s right, title and interest in and to the Leasehold
Estate, (which shall include all Improvements and Fixtures) shall automatically and fully vest
in Landlord, and Tenant shall surrender and deliver up the Premises to Landlord in good order,
condition, and repair, damage by fire or other casualty of Taking excepted, free and clear of all
lettings, occupancies, liens, and encumbrances other than (a) those, if any, existing on the date
hereof, and (b) those created, or consented to, by Landlord, including the PFA Sublease and all
Sub-subleases. Tenant hereby waives any notice now or hereafter required by law with respect
to vacating the Premises on any such termination date. Notwithstanding the termination of the
Lease, Tenant shall remain liable to Landlord for any loss or damage suffered by Landlord
because of any Event of Default of Tenant. Upon surrender, Tenant shall assign to Landlord or
Landlord’s designee, the PFA Sublease, all Sub-subleases, and other agreements and rights
relating to the operation or use of the Premises, or Tenant’s interest in it, as Landlord may
request. The provisions of this 32.14 shall survive the expiration or earlier termination of this
Lease.
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32.14 Yield Up. On the last day of the Lease Term or upon any earlier termination of
this Lease, Tenant, its assigns, or successors in interest shall deliver to Landlord such of the
following as Tenant, its assignee or successor in interest may have in its possession: Tenant’s
executed counterparts of any service and maintenance contracts then affecting the Premises,
any maintenance records and manuals for the Premises, all original licenses and permits then
pertaining to the Premises, and all warranties and guarantees then in effect that Tenant has
received in connection with any equipment or work or services performed on the
Improvements, together with a duly executed assignment to Landlord, without recourse or
warranty, of the foregoing (whether or not Tenant has any of them in its possession), and
copies of all other documents relating to the Premises.

32.15 Reserve Accounts. Upon the expiration or termination of the Lease Term, all
reserve accounts shall automatically and fully vest in Tenant or PFA.

32.16 Prior Agreements and Discussions. Any agreements between Landlord on
the one hand and Tenant on the other hand before the date of this Lease and relating to the
Project are superseded by this Lease; provided, however, that the Project Development
Agreement and the Memorandum of Understanding shall remain in full force and effect with
respect to all things and matters (including all pre-development reimbursables) other than the
Premises, notwithstanding the execution of this Lease. If there are any conflicts between the
Project Development Agreement and the Memorandum of Understanding on the one hand and
this Lease on the other hand, this Lease shall control. All prior negotiations relative to the
Premises and/or State Campus Village are merged into this Lease. The submission of any
unexecuted copy of this Lease shall not constitute an offer to be legally bound by the
provisions of the document submitted; and no Party shall be bound by this Lease until it is
executed and delivered by both Parties.

32.17 Relationship, No Third Party Rights. This Lease shall not be construed to
create a joint venture or partnership between Landlord and Tenant, it being the intention of the
parties to create only a landlord and tenant relationship. Nothing in this Lease shall be
construed to permit anyone other than Landlord, Tenant, PFA, Leasehold Mortgagees and their
respective successors and assigns to rely upon the covenants and agreements herein contained
nor to give any such third party a cause of action (as a third party beneficiary or otherwise) on
account of any nonperformance hereunder.

32.18 Entire Agreement; Amendment. This Lease embodies the entire agreement
and understanding between the Parties with respect to the subject matter described in this
instrument, and supersedes all prior agreements and understandings between the Parties with
respect to the subject matter hereof, whether written or oral. The Recitals to this Lease are
hereby incorporated herein and made a part hereof. The Parties acknowledge that financing
and feasibility studies related to State Campus Village may require, and the Parties shall
reasonably cooperate with each other, to amend or enter into additional agreements that are
mutually determined to be advantageous to the construction, ownership, and operation of the
Premises. Subject to Section 24.19 herein, this Lease may be changed, waived, discharged or
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terminated only by an instrument in writing signed by the Party or Parties against which
enforcement of such change, waiver, discharge or termination is sought.

32.19 Counterparts. This Lease may be executed in any number of counterparts and
by different Parties hereto in separate counterparts, each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the same
agreement. Signature and acknowledgment pages may be taken from one counterpart and
inserted in other counterparts to form a single Lease document.

32.20 Attorneys’ Fees. In the event of any litigation proceedings regarding this
Lease, the non-prevailing Party shall pay or reimburse the reasonable attorneys’ fees, court
costs and other reasonable costs paid or incurred by the prevailing Party in such litigation.

ARTICLE 33
EXHIBITS

The Exhibits to this Lease are as follows:

A LEGAL DESCRIPTION OF LAND

B GRAPHIC DEPICTION OF LAND

C PERMITTED EXCEPTIONS

D FORM OF MEMORANDUM OF LEASE
E PROJECT SCHEDULE

F RENT SCHEDULE

G INSTITUTIONAL RESTRICTIONS

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have executed this GROUND LEASE
AGREEMENT as of the date first written above.

LANDLORD:

BOARD OF REGENTS OF THE NEVADA SYSTEM OF
HIGHER EDUCATION

Name:

Title:

Date:

TENANT:

AMERICAN PUBLIC DEVELOPMENT, LLC

By:

Name:

Title:

Date:
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EXHIBIT A

LEGAL DESCRIPTION OF LAND
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APN 189-03-110-002
EXHIBIT “A”
LEGAL DESCRIPTION
NEVADA STATE COLLEGE CITY OF HENDERSON
CAMPUS HOUSING AT NEVADA STATE COLLEGE
PHASE 1

A PORTION OF ALL THAT CERTAIN REAL PROPERTY DESCRIBED INSTRUMENT
20010830:01402 OF OFFICIAL RECORDS ON FILE IN OFFICE OF THE COUNTY RECORDER,
CLARK COUNTY, NEVADA. SITUATED IN THE NORTH HALF (N 1/2) OF THE NORTHWEST
QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH, RANGE 63 EAST, M.D.M,, CITY OF
HENDERSON, CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT A FOUND ALUMINUM CAP MARKED P.L.S. 8866 SET AT THE
NORTHEAST CORNER OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST
QUARTER (NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SAID SECTION 3; THENCE
SOUTH 00°00°10” WEST, A DISTANCE OF 412.58 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 90°00°00” EAST, A DISTANCE OF 698.50 FEET; THENCE SOUTH 00°00°00”
EAST, A DISTANCE OF 258.83 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 63.33
FEET; THENCE SOUTH 00°00°00” EAST, A DISTANCE OF 140.17 FEET; THENCE NORTH
90°00°00” WEST, A DISTANCE OF 142.25 FEET; THENCE SOUTH 00°00°00” EAST, A
DISTANCE OF 121.75 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 492.92 FEET;
THENCE NORTH 00°00°00” EAST, A DISTANCE OF 520.75 FEET TO THE POINT OF
BEGINNING.

CONTAINING 7.57 ACRES, MORE OR LESS.

THE NORTH LINE OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST QUARTER
(NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.M,, CITY OF HENDERSON, AS SHOWN BY THAT MAP IN BOOK 62 OF
PLATS, PAGE 87, ON FILE IN THE CLARK COUNTY RECORDER’S OFFICE, CLARK COUNTY,
NEVADA.

SAID LINE BEARS: SOUTH 89°23°54” WEST.

SEE EXHIBIT “B” TO ACCOMPANY LEGAL DESCRIPTION, ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

PREPARED BY:

SHAWN R. HERMAN, PLS

NEVADA CERTIFICATE NUMBER 20138
EXPIRES JUNE 30, 2019

LOCHSA SURVEYING

6345 SOUTH JONES BOULEVARD

LAS VEGAS, NEVADA 89118

TEL (702) 365-9312

FAX (702) 365-9317

j:\survey\legal descriptions\181002 nevada state college coh campus housing phase 1 rev 3.docx
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Point of Beginning : North: 558814.33"' East: 338138.25'

Segment #1 : Line

Course: S0°00'00.00"E  Length: 258.83'

North: 558555.50' East: 338138.25'

Segment #2 : Line

Course: N90°00'00.00"W  Length: 63.33'

North: 558555.50" East: 338074.92'

Segment #3 : Line

Course: S0°00'00.00"E  Length: 140.17'

North: 558415.33' East: 338074.92'

Segment #4 : Line

Course: N90°00'00.00"W  Length: 142.25'

North: 558415.33"' East: 337932.67"

Segment #5 : Line

Course: S0°00'00.00"E  Length: 121.75'

North: 558293.58' East: 337932.67'
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Segment #6 : Line

Course: N90°00'00.00"W  Length: 492.92'

North: 558293.58' East: 337439.75'

Segment #7 : Line

Course: NO°00'00.00"E  Length: 520.75'

North: 558814.33"' East: 337439.75'

Segment #8 : Line

Course: N90°00'00.00"E  Length: 698.50'

North: 558814.33' East: 338138.25'

Perimeter: 2438.50' Area: 329837.54 Sq. Ft.
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EXHIBIT B

GRAPHIC DEPICTION OF LAND
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EXHIBIT C

PERMITTED EXCEPTIONS
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Form No. 1068-2 Commitment No.: NCS-901556-HHLV
ALTA Plain Language Commitment Page Number: 1

First American Title Insurance Company
National Commercial Services

2500 Paseo Verde Parkway, #120
Henderson, NV 89074

April 13, 2018

Kris T. Ballard

Ballard Rawson, Chartered
10181 Park Run Drive, Suite 110
Las Vegas , NV 89145

Phone: (702)425-3555

Fax: (702)722-5525

Customer Reference: Vacant Land/APN 189-03-110-002

Title Officer: Julie A. Skinner and

Phone: (702)677-3500

Order Number: NCS-901556-HHLV

Property: Vacant Land, Las Vegas, NV 189-03-110-002

First American Title Insurance Company

;’ﬁ.—uf //é;/ A
Denmis J, Gilmare
President

Jeffrey 5. Robinson

Secretary
Countersigned by:
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Form No. 1068-2 Commitment No.: NCS-901556-HHLV
ALTA Plain Language Commitment Page Number: 2

Authorized Signatory

Attached please find the following item(s):
Commitment

Thank You for your confidence and support. We at First American Title Insurance Company maintain the
fundamental principle:

Ccustomer First!
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First American Title Insurance Company

INFORMATION

The Title Insurance Commitment is a legal contract between you and the company. It is issued to show
the basis on which we will issue a Title Insurance Policy to you. The Policy will insure you against certain
risks to the land title, subject to the limitations shown in the policy.

The Company will give you a sample of the Policy form, if you ask.

The Commitment is based on the land title as of the Commitment Date. Any changes in the land title or
the transaction may affect the Commitment and the Policy.

The Commitment is subject to its Requirements, Exceptions and Conditions.

This information is not part of the title insurance commitment.

TABLE OF CONTENTS

Page
Agreement to Issue Policy 3
Schedule A
1. Commitment Date 4
2. Policies to be Issued, Amounts and Proposed Insured 4
3. Interest in the Land and Owner 4
4. Description of the Land 4

Schedule B-1 - Requirements

Schedule B-2 - Exceptions

Conditions

YOU SHOULD READ THE COMMITMENT VERY CAREFULLY.
If you have any questions about the Commitment,
please contact the issuing office.
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COMMITMENT FOR TITLE INSURANCE
Issued by
First American Title Insurance Company
Agreement to Issue Policy
We agree to issue a policy to you according to the terms of this Commitment.

When we show the policy amount and your name as the proposed insured in Schedule A, this
Commitment becomes effective as of the Commitment Date shown in Schedule A.

If the Requirements shown in this Commitment have not been met within six months after the
Commitment Date, our obligation under this Commitment will end. Also, our obligation under this
Commitment will end when the Policy is issued and then our obligation to you will be under the Policy.

Our obligation under this Commitment is limited by the following:
The Provisions in Schedule A.
The Requirements in Schedule B-1.
The Exceptions in Schedule B-2.
The Conditions.

This Commitment is not valid without Schedule A and Sections 1 and 2 of Schedule B.
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SCHEDULE A
1. Commitment Date: April 04, 2018 at 7:30 A.M.
2. Policy or Policies to be issued: Amount
(A) ALTA Owner's Policy $To Be Determined

Proposed Insured:

To Be Determined
3. (A) The estate or interest in the land described in this Commitment is:
Fee

(B) Title to said estate or interest at the date hereof is vested in:

Board of Regents of the Nevada System of Higher Education on behalf of the Nevada State
College

4, The land referred to in this Commitment is situated in the City of Las Vegas, County of
Clark, State of Nevada, and is described as follows:

A PORTION OF LOT 1 OF THE “NEVADA STATE COLLEGE COMMERCIAL SUBDIVISION”
RECORDED IN BOOK 135 OF PLATS, PAGE 84, OFFICIAL RECORDS, AND AMENDED BY THAT
CERTAIN CERTIFICATE OF AMENDMENT RECORDED AUGUST 7, 2007 IN BOOK 20070807 AS
INSTRUMENT NO. 02995 AND AMENDED BY THAT CERTAIN CERTIFICATE OF AMENDMENT
RECORDED MARCH 21, 2007 IN BOOK 20070321 AS INSTRUMENT NO. 02404 OF OFFICIAL
RECORDS, CLARK COUNTY, NEVADA. LYING IN SECTIONS 3 AND 4, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY, NEVADA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF SAID LOT 1; THENCE NORTH 89°24'48” EAST, A
DISTANCE OF 659.35 FEET; THENCE NORTH 89°25'52” EAST, A DISTANCE OF 659.99 FEET;
THENCE NORTH 89°22'45” EAST, A DISTANCE OF 660.51 FEET; THENCE NORTH 89°24'34”
EAST, A DISTANCE OF 660.27 FEET; THENCE NORTH 89°23'23” EAST, A DISTANCE OF 882.89
FEET TO A POINT ON A 1,050.00 FOOT RADIUS CURVE, CONCAVE NORTHEASTERLY, TO
WHICH POINT A RADIAL LINE BEARS SOUTH 17°08'33” WEST; THENCE EASTERLY ALONG SAID
CURVE TO THE LEFT, AN ARC LENGTH OF 325.34 FEET THROUGH A CENTRAL ANGLE OF
17°4510”; THENCE NORTH 89°23'23” EAST, A DISTANCE OF 117.90 FEET; THENCE NORTH
89°23'50” EAST, A DISTANCE OF 333.68 FEET; THENCE SOUTH 00°36’10” EAST, A DISTANCE
OF 350.00 FEET; THENCE NORTH 89°23'03” EAST, A DISTANCE OF 621.98 FEET; THENCE
NORTH 00°36'10” WEST, A DISTANCE OF 350.00 FEET; THENCE NORTH 89°22'11” EAST, A
DISTANCE OF 364.95 FEET; THENCE NORTH 89°23'35” EAST, A DISTANCE OF 660.67 FEET;
THENCE NORTH 89°22'34” EAST, A DISTANCE OF 170.38 FEET TO THE BEGINNING OF A
1,050.00 FOOT RADIUS CURVE, CONCAVE NORTHWESTERLY; THENCE EASTERLY ALONG SAID
CURVE TO THE LEFT, AN ARC LENGTH OF 325.33 FEET, THROUGH A CENTRAL ANGLE OF
17°45'10”; THENCE NORTH 89°22'34” EAST, A DISTANCE OF 169.86 FEET; THENCE NORTH
89°22°00” EAST, A DISTANCE OF 661.03 FEET; THENCE NORTH 89°22'02” EAST, A DISTANCE
OF 660.83 FEET; THENCE NORTH 89°26'33” EAST, A DISTANCE OF 660.92 FEET; THENCE
NORTH 89°21'28” EAST, A DISTANCE OF 659.97 FEET TO THE NORTHEAST CORNER OF SAID
SECTION 3; THENCE SOUTH 00°30'08” EAST, A DISTANCE OF 80.55 FEET; THENCE SOUTH
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DISTANCE OF 1,055.51 FEET; THENCE SOUTH 89°34'39” WEST, A DISTANCE OF 250.81 FEET;
THENCE SOUTH 89°22'01” WEST, A DISTANCE OF 1,320.76 FEET; THENCE SOUTH 89°21'55”
WEST, A DISTANCE OF 1,320.76 FEET; THENCE SOUTH 89°21'52" WEST, A DISTANCE OF
660.13 FEET; THENCE NORTH 00°35'38” WEST, A DISTANCE OF 666.16 FEET; THENCE NORTH
00°34'52” WEST, A DISTANCE OF 665.74 FEET; THENCE SOUTH 89°21'22” WEST, A DISTANCE
OF 660.04 FEET; THENCE NORTH 00°34'14” WEST, A DISTANCE OF 665.59 FEET; THENCE
NORTH 00°34'14” WEST, A DISTANCE OF 1317.65 FEET TO THE POINT OF BEGINNING.

NOTE: THE ABOVE METES AND BOUNDS DESCRIPTION APPEARED PREVIOUSLY IN THAT
CERTAIN DOCUMENT RECORDED AUGUST 30, 2007 IN BOOK 20070830 AS INSTRUMENT NO.
01402.

EXCEPTING THEREFROM THAT PORTION OF SAID LAND AS CONVEYED TO THE CITY OF
HENDERSON BY DEED OF DEDICATION RECORDED AUGUST 14, 2014 IN BOOK 20140814
DOCUMENT NO. 01043, OFFICIAL RECORDS.

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 79 of 389


https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444765&ImageDocumentID=784055593&HyperLinkGuid=dbd43251-ff42-47d2-a225-ef3cde8f728d
https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444765&ImageDocumentID=784055593&HyperLinkGuid=dbd43251-ff42-47d2-a225-ef3cde8f728d
https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444773&ImageDocumentID=784055569&HyperLinkGuid=e682ae41-bd39-45fc-ae5a-2887c5cfa967
https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444773&ImageDocumentID=784055569&HyperLinkGuid=e682ae41-bd39-45fc-ae5a-2887c5cfa967

Form No. 1068-2 Commitment No.: NCS-901556-HHLV
ALTA Plain Language Commitment Page Number: 7

SCHEDULE B

SECTION ONE
REQUIREMENTS

The following requirements must be met:

(A)
(B)
©

®)

O]

(F)
©)

Pay the agreed amounts for the interest in the land and/or the mortgage to be insured.
Pay us the premiums, fees and charges for the policy.

Documents satisfactory to us creating the interest in the land and/or the mortgage to be insured
must be signed, delivered and recorded.

You must tell us in writing the name of anyone not referred to in this Commitment who will get
an interest in the land or who will make a loan on the land. We may then make additional
requirements or exceptions.

Releases(s) or Reconveyance(s) of Item(s): None
Other: None

You must give us the following information:
1. Any off record leases, surveys, etc.
2. Statement(s) of Identity, all parties.
3. Other: None

The following additional requirements, as indicated by "X", must be met:

[X]

[X]

0

(H) Provide information regarding any off-record matters, which may include, but are not
limited to: leases, recent works of improvement, or commitment statements in effect
under the Environmental Responsibility Acceptance Act, Civil Code Section 850, et seq.

The Company's Owner's Affidavit form (as provided by company) must be completed and
submitted prior to close in order to satisfy this requirement. This Commitment will then
be subject to such further exceptions and/or requirements as may be deemed necessary.

(D An ALTA/NSPS survey of recent date, which complies with the current minimum standard
detail requirements for ALTA/NSPS land title surveys, must be submitted to the Company
for review. This Commitment will then be subject to such further exceptions and/or
requirements as may be deemed necessary.

(J) The following LLC documentation is required:
(i) a copy of the Articles of Organization
(i) a copy of the Operating Agreement, if applicable
(iii) a Certificate of Good Standing and/or other evidence of current Authority to Conduct
Business within the State
(iv) express Company Consent to the current transaction
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I

[X]

I

I

[X]

[X]

I
I

I
I

I

K

G

M)

(N)

)

(P)

Q
R)

®)
(M

C)

Commitment No.: NCS-901556-HHLV

The following partnership documentation is required :

(i) a copy of the partnership agreement, including all applicable amendments thereto
(i) a Certificate of Good Standing and/or other evidence of current Authority to Conduct
Business within the State

(iii) express Partnership Consent to the current transaction

The following corporation documentation is required:

(i) a copy of the Articles of Incorporation

(i) a copy of the Bylaws, including all applicable Amendments thereto

(iii) a Certificate of Good Standing and/or other evidence of current Authority to Conduct
Business within the State

(iv) express Corporate Resolution consenting to the current transaction

Based upon the Company's review of that certain partnership/operating agreement dated
Not disclosed for the proposed insured herein, the following requirements must be met:

Any further amendments to said agreement must be submitted to the Company, together
with an affidavit from one of the general partners or members stating that it is a true
copy, that said partnership or limited liability company is in full force and effect, and that
there have been no further amendments to the agreement. This Commitment will then
be subject to such further requirements as may be deemed necessary.

A copy of the complete lease, as referenced in Schedule A, #3 herein, together with any
amendments and/or assignments thereto, must be submitted to the Company for review,
along with an affidavit executed by the present lessee stating that it is a true copy, that
the lease is in full force and effect, and that there have been no further amendments to
the lease. This Commitment will then be subject to such further requirements as may be
deemed necessary.

Approval from the Company's Underwriting Department must be obtained for issuance of
the policy contemplated herein and any endorsements requested thereunder. This
Commitment will then be subject to such further requirements as may be required to
obtain such approval.

Potential additional requirements, if ALTA Extended coverage is contemplated hereunder,
and work on the land has commenced prior to close, some or all of the following

requirements, and any other requirements which may be deemed necessary, may need to
be met:

The Company's "Indemnity Agreement I" must be executed by the appropriate parties.

Financial statements from the appropriate parties must be submitted to the Company for
review.

A copy of the construction contract must be submitted to the Company for review.

An inspection of the land must be performed by the Company for verification of the phase
of construction.

The Company's "Mechanic's Lien Risk Addendum" form must be completed by a Company
employee, based upon information furnished by the appropriate parties involved.
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SCHEDULE B

SECTION TWO

EXCEPTIONS

Any policy we issue will have the following exceptions unless they are taken care of to our satisfaction.
The printed exceptions and exclusions from the coverage of the policy or policies are set forth in Exhibit A
attached. Copies of the policy forms should be read. They are available from the office which issued this
Commitment.

10.

11.

12.

Water rights, claims or title to water, whether or not shown by the public records.

Any taxes that may be due, but not assessed, for new construction which can be assessed on
the unsecured property rolls, in the Office of the County Assessor, per Nevada Revised Statute
361.260.

Any taxes that may be due as provided under NRS 361.4725.

General and special taxes and assessments for the fiscal year 2017-2018 are exempt. If the
exempt status is terminated an additional tax may be levied. A.P. No.: 189-03-110-002.

The terms, provisions and easement(s) contained in the document entitled "Right-of-Way
Grant/Temporary Use Permit" recorded March 18, 1993 in Book No. 930318 as Instrument No.
00811 of Official Records.

The terms, provisions and easement(s) contained in the document entitled "Right-of-Way
Grant/Temporary Use Permit" recorded September 13, 1994 in Book No. 940913 as Instrument
No. 00920 of Official Records.

The terms and provisions contained in the document entitled "Duct Purchase Agreement”
recorded September 16, 1994 in Book No. 940916 as Instrument No. 00732 of Official Records.

The terms, provisions and easement(s) contained in the document entitled "Right-of-Way
Grant/Temporary Use Permit" recorded September 19, 1995 in Book No. 950919 as Instrument
No. 00950 of Official Records.

Reservations and provisions as contained in Patent from the United States of America,
recorded August 12, 2003, in Book 20030812 of Official Records, as Instrument No. 01695.

The terms, provisions and easement(s) contained in the document entitled "Right of Entry"
recorded November 21, 2006 in Book No. 20061121 as Instrument No. 02384 of Official Records.

The terms and provisions contained in the document entitled "Access to Equipment Agreement”
recorded December 5, 2006 in Book No. 20061205 as Instrument No. 02257 of Official Records.

Easements as shown and/or dedicated upon the final map of Nevada State College, a Commercial
Subdivision, on file in Book 135 of plats, Page 84, of Official Records.

And amended by that certain Certificate of Amendment recorded August 7, 2007 in
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13.

14.

15.

16.

17.

18.

19.

20.

And amended by that certain Certificate of Amendment recorded March 21, 2007 in
Book 20070321 as Instrument No. 02404 of Official Records.

The effect of a map purporting to show the land and other property, filed in File 168, Page 7 of
Record of Surveys.

Covenants, conditions, and restrictions in a Grant, Bargain, Sale Deed recorded August 30, 2007,
in Book 20070830 as Instrument No. 01402 of Official Records.

Terms and provisions of an unrecorded lease dated November 2, 2013, by and between Nevada
System of Higher Educations as lessor and Nevada Real Property Corporation as lessee, as
disclosed by a Ground Lease recorded November 26, 2013 in Book No. 20131126 as Instrument
No. 00624 of Official Records.

Defects, liens, encumbrances or other matters affecting the leasehold estate, whether or not
shown by the public records are not shown herein.

The terms and provisions contained in the document entitled "Public Trail Easement"
recorded June 30, 2014 in Book No. 20140630 as Instrument No. 00922 of Official Records.

An easement for Municipal Utilities and incidental purposes in the document recorded August 14,
2014 in Book No. 20140814 as Instrument No. 01042 of Official Records.

The existence of any reversionary interest, possibility of reverter, power of termination, right of
first refusal, or similar interest, of the United States of America, or any other person or entity in
that portion of the land lying within the right of way granted to the Southern Pacific Railroad by
the United States Government.

Any facts, rights, interests or claims which would be disclosed by a correct ALTA/NSPS survey.

Rights of parties in possession.

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 83 of 389


https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444764&ImageDocumentID=784055560&HyperLinkGuid=df10cf73-4136-4da7-9411-82d4fd703a08
https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444763&ImageDocumentID=784055590&HyperLinkGuid=c7c4848b-bacb-49d3-a612-576c449a299d
https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444765&ImageDocumentID=784055593&HyperLinkGuid=dbd43251-ff42-47d2-a225-ef3cde8f728d
https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444766&ImageDocumentID=784055597&HyperLinkGuid=f577e095-0598-4963-89a7-cf91724ad78f
https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444766&ImageDocumentID=784055597&HyperLinkGuid=f577e095-0598-4963-89a7-cf91724ad78f
https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444767&ImageDocumentID=784055600&HyperLinkGuid=2e2acf47-02dd-4209-9977-38bedcd5068f
https://ep.firstam.com/Packages/TransferDocument?PackageID=7257020&DocID=79444768&ImageDocumentID=784055603&HyperLinkGuid=9433feda-01a6-4df2-a8f1-726c8883ab4e

Form No. 1068-2 Commitment No.: NCS-901556-HHLV
ALTA Plain Language Commitment Page Number: 11

INFORMATIONAL NOTES

NOTE to proposed insured lender only: No Private transfer fee covenant, as defined in Federal
Housing Finance Agency Final Rule 12 CFR Part 1228, that was created and first appears in the
Public Records on or after February 8, 2011, encumbers the Title except as follows: None

NOTE: We find no open deeds of trust. Escrow please confirm before closing.

The map attached, if any, may or may not be a survey of the land depicted hereon. First American Title
Insurance Company expressly disclaims any liability for loss or damage which may result from reliance
on this map except to the extent coverage for such loss or damage is expressly provided by the terms
and provisions of the title insurance policy, if any, to which this map is attached.
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CONDITIONS

1. DEFINITIONS

(a)"Mortgage" means mortgage, deed of trust or other security instrument.

(b)"Public Records" means title records that give constructive notice of matters affecting the title
according to the state law where the land is located.

2. LATER DEFECTS

The Exceptions in Schedule B - Section Two may be amended to show any defects, liens or
encumbrances that appear for the first time in the public records or are created or attached between the
Commitment Date and the date on which all of the Requirements (a) and (c) of Schedule B - Section One
are met. We shall have no liability to you because of this amendment.

3. EXISTING DEFECTS

If any defects, liens or encumbrances existing at Commitment Date are not shown in Schedule B, we may
amend Schedule B to show them. If we do amend Schedule B to show these defects, liens or
encumbrances, we shall be liable to you according to Paragraph 4 below unless you knew of this
information and did not tell us about it in writing.

4. LIMITATION OF OUR LIABILITY

Our only obligation is to issue to you the Policy referred to in this Commitment, when you have met its
Requirements. If we have any liability to you for any loss you incur because of an error in this
Commitment, our liability will be limited to your actual loss caused by your relying on this Commitment
when you acted in good faith to:

comply with the Requirements shown in Schedule B - Section One
or
eliminate with our written consent any Exceptions shown in Schedule B - Section Two.

We shall not be liable for more than the Policy Amount shown in Schedule A of this Commitment and our
liability is subject to the terms of the Policy form to be issued to you.

5. CLAIMS MUST BE BASED ON THIS COMMITMENT
Any claim, whether or not based on negligence, which you may have against us concerning the title to
the land must be based on this commitment and is subject to its terms.

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 85 of 389



Form No. 1068-2 Commitment No.: NCS-901556-HHLV
ALTA Plain Language Commitment Page Number: 13

First American Title
iy LE

Privacy Information

We Are Committed to Safeguarding Customer Information

In order to better serve your needs now and in the future, we may ask you to provide us with certain information. We understand that you may be concerned about what we will do with such
information - particularly any personal or financial information. We agree that you have a right to know how we will utilize the personal information you provide to us. Therefore, together with our
subsidiaries we have adopted this Privacy Policy to govern the use and handling of your personal information.

Applicability

This Privacy Policy governs our use of the information that you provide to us. It does not govern the manner in which we may use information we have obtained from any other source, such as
information obtained from a public record or from another person or entity. First American has also adopted broader guidelines that govern our use of personal information regardless of its source.
First American calls these guidelines its Fair Information Values.

Types of Information
Depending upon which of our services you are utilizing, the types of nonpublic personal information that we may collect include:

o Information we receive from you on applications, forms and in other communications to us, whether in writing, in person, by telephone or any other means;
o Information about your transactions with us, our affiliated companies, or others; and
° Information we receive from a consumer reporting agency.

Use of Information

We request information from you for our own legitimate business purposes and not for the benefit of any nonaffiliated party. Therefore, we will not release your information to nonaffiliated parties
except: (1) as necessary for us to provide the product or service you have requested of us; or (2) as permitted by law. We may, however, store such information indefinitely, including the period
after which any customer relationship has ceased. Such information may be used for any internal purpose, such as quality control efforts or customer analysis. We may also provide all of the types of
nonpublic personal information listed above to one or more of our affiliated companies. Such affiliated companies include financial service providers, such as title insurers, property and casualty
insurers, and trust and investment advisory companies, or companies involved in real estate services, such as appraisal companies, home warranty companies and escrow companies. Furthermore,
we may also provide all the information we collect, as described above, to companies that perform marketing services on our behalf, on behalf of our affiliated companies or to other financial
institutions with whom we or our affiliated companies have joint marketing agreements.

Former Customers
Even if you are no longer our customer, our Privacy Policy will continue to apply to you.

Confidentiality and Security

We will use our best efforts to ensure that no unauthorized parties have access to any of your information. We restrict access to nonpublic personal information about you to those individuals and
entities who need to know that information to provide products or services to you. We will use our best efforts to train and oversee our employees and agents to ensure that your information will be
handled responsibly and in accordance with this Privacy Policy and First American's Fair Information Values. We currently maintain physical, electronic, and procedural safeguards that comply with
federal regulations to guard your nonpublic personal information.

Information Obtained Through Our Web Site

First American Financial Corporation is sensitive to privacy issues on the Internet. We believe it is important you know how we treat the information about you we receive on the Internet.

In general, you can visit First American or its affiliates’ Web sites on the World Wide Web without telling us who you are or revealing any information about yourself. Our Web servers collect the
domain names, not the e-mail addresses, of visitors. This information is aggregated to measure the number of visits, average time spent on the site, pages viewed and similar information. First
American uses this information to measure the use of our site and to develop ideas to improve the content of our site.

There are times, however, when we may need information from you, such as your name and email address. When information is needed, we will use our best efforts to let you know at the time of
collection how we will use the personal information. Usually, the personal information we collect is used only by us to respond to your inquiry, process an order or allow you to access specific
account/profile information. If you choose to share any personal information with us, we will only use it in accordance with the policies outlined above.

Business Relationships
First American Financial Corporation's site and its affiliates' sites may contain links to other Web sites. While we try to link only to sites that share our high standards and respect for privacy, we are
not responsible for the content or the privacy practices employed by other sites.

Cookies

Some of First American's Web sites may make use of “cookie" technology to measure site activity and to customize information to your personal tastes. A cookie is an element of data that a Web site
can send to your browser, which may then store the cookie on your hard drive.

FirstAm.com uses stored cookies. The goal of this technology is to better serve you when visiting our site, save you time when you are here and to provide you with a more meaningful and
productive Web site experience.

Fair Information Values

Fairness We consider consumer expectations about their privacy in all our businesses. We only offer products and services that assure a favorable balance between consumer benefits and consumer
privacy.

Public Record We believe that an open public record creates significant value for society, enhances consumer choice and creates consumer opportunity. We actively support an open public record
and emphasize its importance and contribution to our economy.

Use We believe we should behave responsibly when we use information about a consumer in our business. We will obey the laws governing the collection, use and dissemination of data.

Accuracy We will take reasonable steps to help assure the accuracy of the data we collect, use and disseminate. Where possible, we will take reasonable steps to correct inaccurate information.
When, as with the public record, we cannot correct inaccurate information, we will take all reasonable steps to assist consumers in identifying the source of the erroneous data so that the consumer
can secure the required corrections.

Education We endeavor to educate the users of our products and services, our employees and others in our industry about the importance of consumer privacy. We will instruct our employees on
our fair information values and on the responsible collection and use of data. We will encourage others in our industry to collect and use information in a responsible manner.

Security We will maintain appropriate facilities and systems to protect against unauthorized access to and corruption of the data we maintain.
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EXHIBIT A
LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS (BY POLICY TYPE)

1. CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY - 1990
SCHEDULE B

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:

1.

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on
real property or by the public records. Proceedings by a public agency which may result in taxes or assessments, or notice of such
proceedings, whether or not shown by the records of such agency or by the public records.
Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of the land
or which may be asserted by persons in possession thereof.
Easements, liens or encumbrances, or claims thereof, which are not shown by the public records.
Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by the public records.
(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims
or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the public records.

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or
expenses which arise by reason of:

1.

(a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance
resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date
of Policy.

Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding
from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without
knowledge.

Defects, liens, encumbrances, adverse claims or other matters:

(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant;

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy;

(c) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy; or
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage or for
the estate or interest insured by this policy.

Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with applicable "doing business" laws of the state in which the land is
situated.

Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the
insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

Any claim, which arises out of the transaction vesting in the insured the estate or interest insured by their policy or the transaction creating
the interest of the insured lender, by reason of the operation of federal bankruptcy, state insolvency or similar creditors' rights laws.

2. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B - 1970
SCHEDULE OF EXCLUSIONS FROM COVERAGE

Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or
prohibiting the occupancy, use or enjoyment of the land, or regulating the character, dimensions or location of any improvement now or
hereafter erected on the land, or prohibiting a separation in ownership or a reduction in the dimensions of area of the land, or the effect of
any violation of any such law, ordinance or governmental regulation.

Rights of eminent domain or governmental rights of police power unless notice of the exercise of such rights appears in the public records at
Date of Policy.

Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the insured claimant; (b) not
known to the Company and not shown by the public records but known to the insured claimant either at Date of Policy or at the date such
claimant acquired an estate or interest insured by this policy and not disclosed in writing by the insured claimant to the Company prior to the
date such insured claimant became an insured hereunder; (c) resulting in no loss or damage to the insured claimant; (d) attaching or
created subsequent to Date of Policy; or (e) resulting in loss or damage which would not have been sustained if the insured claimant had
paid value for the estate or interest insured by this policy.

3. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B - 1970
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
in paragraph 2 above are used and the following exceptions to coverage appear in the policy.
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This policy does not insure against loss or damage by reason of the matters shown in parts one and two following:

Part One

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land
or by making inquiry of persons in possession thereof.

3. Easements, claims of easement or encumbrances which are not shown by the public records.

4, Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

6. Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed by law and not shown by the public
records.

4. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1970
WITH A.L.T.A. ENDORSEMENT FORM 1 COVERAGE
SCHEDULE OF EXCLUSIONS FROM COVERAGE
1. Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or

prohibiting the occupancy, use or enjoyment of the land, or regulating the character, dimensions or location of any improvement now or
hereafter erected on the land, or prohibiting a separation in ownership or a reduction in the dimensions or area of the land, or the effect of
any violation of any such law ordinance or governmental regulation.

2. Rights of eminent domain or governmental rights of police power unless notice of the exercise of such rights appears in the public records at
Date of Policy.
3. Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the insured claimant, (b) not

known to the Company and not shown by the public records but known to the insured claimant either at Date of Policy or at the date such
claimant acquired an estate or interest insured by this policy or acquired the insured mortgage and not disclosed in writing by the insured
claimant to the Company prior to the date such insured claimant became an insured hereunder, (c) resulting in no loss or damage to the
insured claimant; (d) attaching or created subsequent to Date of Policy (except to the extent insurance is afforded herein as to any statutory
lien for labor or material or to the extent insurance is afforded herein as to assessments for street improvements under construction or
completed at Date of Policy).

4, Unenforceability of the lien of the insured mortgage because of failure of the insured at Date of Policy or of any subsequent owner of the
indebtedness to comply with applicable "doing business" laws of the state in which the land is situated.

5. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1970
WITH REGIONAL EXCEPTIONS

When the American Land Title Association Lenders Policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy, the exclusions
set forth in paragraph 4 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B

This policy does not insure against loss or damage by reason of the matters shown in parts one and two following:

Part One

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land
or by making inquiry of persons in possession thereof.

3. Easements, claims of easement or encumbrances which are not shown by the public records.

4, Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

6. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public
records.

6. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1992
WITH A.L.T.A. ENDORSEMENT FORM 1 COVERAGE
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or
expenses which arise by reason of:

1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance
resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy;

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date
of Policy.
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2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding
from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without
knowledge.
3. Defects, liens, encumbrances, adverse claims, or other matters:

(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant;
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy;

(c) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy (except to the extent that this policy insures the priority of the lien of the insured
mortgage over any statutory lien for services, labor or material or the extent insurance is afforded herein as to assessments for street
improvements under construction or completed at date of policy); or

(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage.

4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with the applicable "doing business" laws of the state in which the land is
situated.

5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the
insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

6. Any statutory lien for services, labor or materials (or the claim of priority of any statutory lien for services, labor or materials over the lien of

the insured mortgage) arising from an improvement or work related to the land which is contracted for and commenced subsequent to Date
of Policy and is not financed in whole or in part by proceeds of the indebtedness secured by the insured mortgage which at Date of Policy
the insured has advanced or is obligated to advance.

7. Any claim, which arises out of the transaction creating the interest of the mortgagee insured by this policy, by reason of the operation of
federal bankruptcy, state insolvency, or similar creditors' rights laws, that is based on:
(i) the transaction creating the interest of the insured mortgagee being deemed a fraudulent conveyance or fraudulent transfer; or
(ii) the subordination of the interest of the insured mortgagee as a result of the application of the doctrine of equitable subordination; or
(iii) the transaction creating the interest of the insured mortgagee being deemed a preferential transfer except where the preferential
transfer results from the failure:
(a) to timely record the instrument of transfer; or
(b) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor.

7. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1992
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
in paragraph 6 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said
land or by making inquiry of persons in possession thereof.

3. Easements, claims of easement or encumbrances which are not shown by the public records.

4, Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

6. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public
records.

8. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 1992
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or
expenses which arise by reason of:

1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance
resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date

of Policy.

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding
from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without
knowledge.

3. Defects, liens, encumbrances, adverse claims, or other matters:

(a) created, suffered, assumed or agreed to by the insured claimant;

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy;

(c) resulting in no loss or damage to the insured claimant;
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(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the estate or interest insured
by this policy.

4. Any claim, which arises out of the transaction vesting in the insured the estate or interest insured by this policy, by reason of the operation
of federal bankruptcy, state insolvency, or similar creditors' rights laws, that is based on:
(i) the transaction creating the estate or interest insured by this policy being deemed a fraudulent conveyance or fraudulent transfer; or
(i) the transaction creating the estate or interest insured by this policy being deemed a preferential transfer except where the preferential
transfer results from the failure:
(a) to timely record the instrument of transfer; or
(b) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor.

9. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 1992
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
in paragraph 8 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:
Part One:

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land
or by making inquiry of persons in possession thereof.

3. Easements, claims of easement or encumbrances which are not shown by the public records.

4, Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

6. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public
records.

ALTA RESIDENTIAL TITLE INSURANCE POLICY (6-1-87)
EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attorneys' fees, and expenses resulting from:
1. Governmental police power, and the existence or violation of any law or government regulation. This includes building and zoning
ordinances and also laws and regulations concerning:
(a) and use
(b) improvements on the land
(c) and division
(d) environmental protection
This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at Policy Date.
This exclusion does not limit the zoning coverage described in Items 12 and 13 of Covered Title Risks.
2.  The right to take the land by condemning it, unless:
(a) a notice of exercising the right appears in the public records on the Policy Date
(b) the taking happened prior to the Policy Date and is binding on you if you bought the land without knowing of the taking
3. Title Risks:
(a) that are created, allowed, or agreed to by you
(b) that are known to you, but not to us, on the Policy Date -- unless they appeared in the public records
(c) that result in no loss to you
(d) that first affect your title after the Policy Date -- this does not limit the labor and material lien coverage in Item 8 of Covered Title Risks
4,  Failure to pay value for your title.
5.  Lack of aright:
(a) to any land outside the area specifically described and referred to in Item 3 of Schedule A OR
(b) in streets, alleys, or waterways that touch your land
This exclusion does not limit the access coverage in Item 5 of Covered Title Risks.

11. EAGLE PROTECTION OWNER'S POLICY

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE - 1998
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE - 1998

Covered Risks 14 (Subdivision Law Violatiorg&;ll.S Buil&ina Permit). 16 (Zoning) and 18 (Encroachment of boundary walls or
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EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attorneys' fees, and expenses resulting from:

Governmental police power, and the existence or violation of any law or government regulation. This includes ordinances, laws and
regulations concerning:

a. building b. zoning
c. land use d. improvements on the land
e. land division f. environmental protection

This exclusion does not apply to violations or the enforcement of these matters if notice of the violation or enforcement appears in
the Public Records at the Policy Date.

This exclusion does not limit the coverage described in Covered Risk 14, 15, 16, 17 or 24.

The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This
Exclusion does not apply to violations of building codes if notice of the violation appears in the Public Records at the Policy Date.

The right to take the Land by condemning it, unless:

a. a notice of exercising the right appears in the Public Records at the Policy Date; or

b. the taking happened before the Policy Date and is binding on You if You bought the Land without Knowing of the taking.
Risks:

a. that are created, allowed, or agreed to by You, whether or not they appear in the Public Records;

b. that are Known to You at the Policy Date, but not to Us, unless they appear in the Public Records at the Policy Date;

c. that result in no loss to You; or

d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.d, 22, 23, 24 or 25.
Failure to pay value for Your Title.

Lack of a right:

a. to any Land outside the area specifically described and referred to in paragraph 3 of Schedule A; and

b. in streets, alleys, or waterways that touch the Land.

This exclusion does not limit the coverage described in Covered Risk 11 or 18.

12. THIRD GENERATION EAGLE LOAN POLICY AMERICAN LAND TITLE ASSOCIATION EXPANDED COVERAGE RESIDENTIAL LOAN

POLICY (1/01/08)

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys’ fees or
expenses which arise by reason of:

1.

(a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to (i) the occupancy, use, or enjoyment of the Land; (ii) the character, dimensions, or location of any
improvement erected on the Land; (iii) the subdivision of land; or(iv) environmental protection; or the effect of any violation of these
laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage provided under Covered Risk
5, 6, 13(c), 13(d), 14 or 16.

(b)Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c),
13(d), 14 or 16.

Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this
policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered
Risk 11, 16, 17, 18, 19, 20, 21, 22, 23, 24, 27 or 28); or

(e) resulting in loss or damage which would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.
Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing
business laws of the state where the Land is situated.

Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury, or any consumer credit protection or truth-in-lending law. This Exclusion does not modify
or limit the coverage provided in Covered Risk 26.

Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications made
after the Insured has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this
policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11.

Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to
Date of Policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.

The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in accordance
with applicable building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 5 or 6.

13. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 2006
EXCLUSIONS FROM COVERAGE
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expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;

(i) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the
coverage provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed
in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11,
13, or 14); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-
business laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury or any consumer credit protection or truth-in-lending law.

6. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws, that the transaction creating

the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of
Policy and the date of recording of the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the coverage
provided under Covered Risk 11(b).

14. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 2006
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
in paragraph 13 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B
This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:
1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real

property or by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the Public Records.

2. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an inspection of the Land or
that may be asserted by persons in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.
Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate
and complete land survey of the Land and not shown by the Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims
or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.

15. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 2006
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or
expenses which arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;

(i) the character, dimensions, or location of any improvement erected on the Land;

(iii) the subdivision of land; or

éblénvnonmental rotection;or the effect of arg violation of theseElsaws ordinal nce B r&overnmental regulations. This Exclusion 1(a)
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(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.

Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed
in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risks 9
and 10); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.

Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors rights laws, that the transaction vesting
the Title as shown in Schedule A, is

(a) a fraudulent conveyance or fraudulent transfer; or

(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.

Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of
Policy and the date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A.

16. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 2006
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the
exclusions set forth in paragraph 15 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason
of:

(a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the Public Records.

Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an inspection of the Land or
that may be asserted by persons in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate
and complete land survey of the Land and not shown by the Public Records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims
or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.
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EXHIBIT D

FORM OF MEMORANDUM OF LEASE

RECORDING REQUESTED BY:

WHEN RECORDED, RETURN TO:

Space above this line for Recorder’s Office only

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (“Memorandum of Lease”) is made and
entered into as of , 2018, by and between BOARD OF
REGENTS OF THE NEVADA SYSTEM OF HIGHER EDUCATION on behalf of
Nevada State College, a constitutional entity of the State of Nevada (“Landlord” or “NSC”)
and (“Tenant”).

1. Landlord is the owner of that certain real property located in the City of
Henderson, Nevada and more particularly described on Attachment A attached hereto (the
“Land”).

2. For and in consideration of the mutual covenants, agreements, and conditions
set forth in that certain unrecorded Ground Lease Agreement for State Campus Village by and
between Landlord and Tenant, dated , 2018 (the “Lease”).

3. Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord,
upon all the terms and conditions of the Lease, the Land as more particularly described in the
Lease.

4. The term of the Lease shall be for a period not to exceed approximately forty
(40) years commencing on the Commencement Date as more particularly set forth therein.

5. This Memorandum of Lease has been prepared to provide notice that the Land
is subject to the terms and conditions of the Lease, which terms are hereby incorporated by
reference into this Memorandum of Lease.
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6. In no event shall the terms of this Memorandum of Lease be deemed to modify,
amend, limit, or otherwise affect the terms and conditions of the Lease. In the event of any
inconsistency between the terms of this Memorandum of Lease and the terms of the Lease, the
terms of the Lease shall control.

7. This Memorandum of Lease may be executed in any number of counterparts,
each of which shall be deemed an original and all of which, when taken together, shall be
deemed to be one and the same document. Signature pages may be taken from a counterpart
and attached to other counterparts to form on document, which shall constitute a fully executed
document that may be recorded.

IN WITNESS WHEREOF, Landlord and Tenant have caused their duly authorized
representatives to execute this Memorandum of Lease as of the date first written above.

LANDLORD:

BOARD OF REGENTS OF THE NEVADA SYSTEM OF
HIGHER EDUCATION

By:

Name:

Title:

Date:

TENANT:

By:

Name:

Title:

Date:

[NOTARY BLOCKS]
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ATTACHMENT A
TO MEMORANDUM OF LEASE

LEGAL DESCRIPTION OF LAND
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APN 189-03-110-002
EXHIBIT “A”
LEGAL DESCRIPTION
NEVADA STATE COLLEGE CITY OF HENDERSON
CAMPUS HOUSING AT NEVADA STATE COLLEGE
PHASE 1

A PORTION OF ALL THAT CERTAIN REAL PROPERTY DESCRIBED INSTRUMENT
20010830:01402 OF OFFICIAL RECORDS ON FILE IN OFFICE OF THE COUNTY RECORDER,
CLARK COUNTY, NEVADA. SITUATED IN THE NORTH HALF (N 1/2) OF THE NORTHWEST
QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH, RANGE 63 EAST, M.D.M,, CITY OF
HENDERSON, CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT A FOUND ALUMINUM CAP MARKED P.L.S. 8866 SET AT THE
NORTHEAST CORNER OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST
QUARTER (NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SAID SECTION 3; THENCE
SOUTH 00°00°10” WEST, A DISTANCE OF 412.58 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 90°00°00” EAST, A DISTANCE OF 698.50 FEET; THENCE SOUTH 00°00°00”
EAST, A DISTANCE OF 258.83 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 63.33
FEET; THENCE SOUTH 00°00°00” EAST, A DISTANCE OF 140.17 FEET; THENCE NORTH
90°00°00” WEST, A DISTANCE OF 142.25 FEET; THENCE SOUTH 00°00°00” EAST, A
DISTANCE OF 121.75 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 492.92 FEET;
THENCE NORTH 00°00°00” EAST, A DISTANCE OF 520.75 FEET TO THE POINT OF
BEGINNING.

CONTAINING 7.57 ACRES, MORE OR LESS.

THE NORTH LINE OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST QUARTER
(NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.M,, CITY OF HENDERSON, AS SHOWN BY THAT MAP IN BOOK 62 OF
PLATS, PAGE 87, ON FILE IN THE CLARK COUNTY RECORDER’S OFFICE, CLARK COUNTY,
NEVADA.

SAID LINE BEARS: SOUTH 89°23°54” WEST.

SEE EXHIBIT “B” TO ACCOMPANY LEGAL DESCRIPTION, ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

PREPARED BY:

SHAWN R. HERMAN, PLS

NEVADA CERTIFICATE NUMBER 20138
EXPIRES JUNE 30, 2019

LOCHSA SURVEYING

6345 SOUTH JONES BOULEVARD

LAS VEGAS, NEVADA 89118

TEL (702) 365-9312

FAX (702) 365-9317

j:\survey\legal descriptions\181002 nevada state college coh campus housing phase 1 rev 3.docx
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APN: 189-03-110-002 EXHIBIT IBI

APN:179-34—410-011 I8 |
CITY OF HENDERSON ! I

OR:19940712: 00001493 !
21.13 ACRES

FEE@
< =
5

__FOUND 2"

CL

APN:179-34—-410—-007
CITY OF HENDERSON

OR:19940712: 00001493

16.62 ACRES

=

-
-—

— — —_— —’_
N89°58'50"E 880.39" B.0.B.

ALCAP
— PLS 8866

100.00" PUBLIC ROW
WIDTH VARIES
DEDICATED PER OR:
20070213: 02396,
20140814: 010343 AND
19940712: 00001493

APN:189—-03—110—-002
BOARD OF REGENTS
NEVADA SYSTEM
OR:20010830: 00001402
528.42 ACRES

PARADISE HILLS DRIVE
___ @®UBLIO _ ___ —

POINT OF
COMMENCEMENT

SUBJECT PROPERTY

APN:189—-03—-110—002
BOARD OF REGENTS NEVADA SYSTEM

-
-

SEE CL

SEE CL AQOVE RIGHT

B{\LOW LEFT

OR:20010830: 00001402
528.42 ACRES

POINT OF
BEGINNING

AREA=7.57 ACRES

LINE TABLE

LENGTH | DIRECTION
412.58" | S00°00'10"W
698.50° | N90°00’00"E
258.83" | S00°00'00"E

63.33' | N90'00’00"W

S00°00'00"E

N90°00'00"W

LINE #
L1
L2
L3
L4
L5
L6

140.17’
142.25’

L7
L8
L9

S00°00'00"E
N90°00'00"W
N00"00'00"E

121.75'
492.92'
520.75'

LEGEND| FouND MONUMENTATION

@

FILE NAME:

LEGAL EXHIBIT.dwg
SECTION LINE —_—

PROPERTY LINE

ADJACENT PROPERTY LlNE ....................

SAP |SCALE: 1"=200'

CHECKED BY: GMM

DRAWN BY:

DATE: 4-25-18

CITY

NE

VADA STATE PROJECT No.:
COLLEGE 181002
OF HENDERSON SHEET No.

engineering
6345 South Jones Blvd. Suite 100
Las Vegas, NV 89118
Phone (702) 365-9312 - Fax (702) 365-9317

CAMPUS HOUSING AT
NEVADA STATE COLLEGE

B

PHASE |
( ) SHEET 2 OF 2
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Point of Beginning : North: 558814.33"' East: 338138.25'

Segment #1 : Line

Course: S0°00'00.00"E  Length: 258.83'

North: 558555.50' East: 338138.25'

Segment #2 : Line

Course: N90°00'00.00"W  Length: 63.33'

North: 558555.50" East: 338074.92'

Segment #3 : Line

Course: S0°00'00.00"E  Length: 140.17'

North: 558415.33' East: 338074.92'

Segment #4 : Line

Course: N90°00'00.00"W  Length: 142.25'

North: 558415.33"' East: 337932.67"

Segment #5 : Line

Course: S0°00'00.00"E  Length: 121.75'

North: 558293.58' East: 337932.67'
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Segment #6 : Line

Course: N90°00'00.00"W  Length: 492.92'

North: 558293.58' East: 337439.75'

Segment #7 : Line

Course: NO°00'00.00"E  Length: 520.75'

North: 558814.33"' East: 337439.75'

Segment #8 : Line

Course: N90°00'00.00"E  Length: 698.50'

North: 558814.33' East: 338138.25'

Perimeter: 2438.50' Area: 329837.54 Sq. Ft.
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EXHIBIT E

PROJECT SCHEDULE
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# | Activity ID

1

2

3 SP0010

4 SP0070

5 SP0080

6 SP0090

7 SP0020

8 SP0030

9 SP0040
10 SP0050
11 SP0060
12 Phase 1
13

14

15 | A1050
16 . A1010
17 | A1020
18 | A1030
19 | A1040
20 | A1060
21 | A1150
22 | A1160
23 | A1360
24 | A1390
25 . A1070
26 | A1090
27 | A1200
28 . A1220
29 | A1370
30 | A1400
31 | A1140
32 | A1100
33 . A1210
34 | A1230
35 | A1380
36 . A1410
37 | A10019
38 | A1110
39 | A1120
40 | A10009
41 | A10029
42 | A10089
43 | A10039
44 | A10059
45 | A10099
46 | A10109
47 | A10049
48 | A10159
49 | A1320
50 | A10069
51 | A1310
52 | A10169
53 | A10119
54 | A10139
55 | A10079
56 | A1280
57 | A10129
58 | A10149

AActivity Name

pus Village at Nevada State College
Site Preparation

Building Pads

Start Site Preparation
Mobilization

Initial Submittals
Sanitary Sewer
Water

Power

Cable

Student Village Start

A1000 Start, B1

Footings, B1

Plumbing Underground, B1

Electrical Underground, B1

Fire Sprinkler Stub In, B1

Slab on Grade, B1

Frame Walls and Exterior Sheathing, B1 Level 1
Plumbing Rough In, B1 Level 1

Electrical Rough In, B1 Level 1

Fire Sprinkler, B1 Level 1

HVAC Rough In, B1 Level 1

Frame Floor Trusses and Sheathing, B1 Level 2
Frame Walls and Exterior Sheathing, B1 Level 2
Plumbing Rough In, B1 Level 2

Electrical Rough In, B1 Level 2

Fire Sprinkler, B1 Level 2

HVAC Rough In, B1 Level 2

Frame Floor Trusses and Sheathing, B1 Level 3
Frame Walls and Exterior Sheathing, B1 Level 3
Plumbing Rough In, B1 Level 3

Electrical Rough In, B1 Level 3

Fire Sprinkler, B1 Level 3

HVAC Rough In, B1 Level 3

Vapor Barrier, B1

Frame Roof Trusses B1

Roof Sheathing, B1

Roofing, B1

Drywall, B1 Level 1

Stucco, B1

Drywall, B1 Level 2

Paint, B1 Level 1

Plumbing Trim, B1 Level 1

Electrical Trim, B1 Level 1

Drywall, B1 Level 3

Gypcrete, B1 Level 2

Exterior Paint, B1

Paint, B1 Level 2

Windows, B1

Gypcrete, B1 Level 3

Plumbing Trim, B1 Level 2

Electrical Trim, B1 Level 2

Paint, B1 Level 3

Flooring, B1 Level 1

Plumbing Trim, B1 Level 3

Electrical Trim, B1 Level 3

[Original|

85d

0d
0d
15d
15d
40d
15d
10d
10d
0d
165d

10d
5d
8d
8d
5d
10d
2d
5d
8d
8d
5d
10d
2d
5d
8d
8d
5d
10d
5d
3d
2d
5d
10d
20d
10d
8d
8d
8d
10d
5d
8d
8d
10d
5d
8d
8d
8d
8d
8d

Start [Finish Total 018 | May 2018 [June 2018 July 2018 | A [ S (@) [ N D J F M April 2019 [ May 2019 [June 2019 | July 2019 |
Float|1]2] 3] 0[1]2]2][0[1]1] 2[0[0]1][2]3]0[1]2]2][o[1]1]2]0fo]1[2]2][o[1]1]2][o[1]1]2]3]0]1][2]2[o[1]1][2]o[1]1][2]0]o[1]2]2[o[1]2][2]o[1]1][2]0]o[1]2]2]0]!
08/01/2018  11/28/2018 1d v : v 11/28/2018, Site Preparation
08/01/2018" 0 y-BuldngPads | ‘

08/01/2018* od Start Site Preparation b

08/01/2018  08/21/2018 sa| [ ¢+ i o= Mobilization | | N e T T T

08/08/2018  08/28/2018 11d ilnitial Subrﬁrittals ‘

08/29/2018 | 10/23/2018 11d ] Sanitary Sewer

10/24/2018  11/13/2018 11d : ajr

11/14/2018 11/27/2018 11d :Power

11/14/2018  11/27/2018 1d| [Cable

11/28/2018 11d Student Vlllage Start

11/28/2018  07/16/2019 11d 07/16/201
-m 05/30/2019 182 Bedroom

11/28/2018 12/04/2018 16d ﬂg Start, B1

12/05/2018  12/11/2018 6| [ e ',:99?',99,3,,,5,,1 7777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777

12/12/2018  12/18/2018 16d Plumbing Underground B1

12/12/2018  12/18/2018 16d Electncal Underground B11

12/12/2018  12/12/2018 20d Fire Sprlnkler Stub In, B1

12/19/2018  01/01/2019 16d Slab on Grade B1 |

01/02/2019 | 01/08/2019 39d :];I Frame WaIIs and Exterlor Sheathrng, B1 Level 1

01/02/2019 | 01/11/2019 grd| | 0 (== Plumbing Rough In, BT Level 1 |

01/02/2019  01/11/2019  87d == Electrical Rbugh In, B1 Level 1

01/02/2019 1 01/08/2019 90d *[:lFlreSprlnkIe B1 Level 1

01/02/2019  01/15/2019 85d -h{:lHVACROL gh In, B1 Level 1 r

01/09/2019  01/10/2019 42d =] Frame;Floor] Trusses and Sheathmg, B1 Level 2

01/16/2019 1 01/22/2019 39d | =g Frame Nalls and ExtenorSheathmg, BT Level 2

01/16/2019  01/25/2019 87d »c:[__ﬁ?[gm_tr_qg_gough In, B1 Level 2 ‘

01/16/2019  01/25/2019 87d = Electrlcal Rbugh In, B1 Level 2

01/16/2019  01/22/2019 90d ->[:L_F_|r_t-::§_gr_|_n_lgl_q B1 Level 2

01162019 01292019 so| | b M WA R Btlevelz

01/23/2019  01/24/2019 42d = Frame|FloorjTrusses and Sheathmg, B1 Level 3

01/30/2019 ' 02/05/2019 39d :E Frame Walls and Extenor Sheathmg, B1 Level 3

01/30/2019 | 02/08/2019 87d ﬁ:[__?[gmplng_ﬁough Ir), B1 Level 3

01/30/2019 1 02/08/2019 87d *[:L_;!gp_t_r g_a_l_l_?_:)ugh In, B1 Level 3

01/30/2019  02/05/2019 | N R S R R R R R N [~ _Fire Spyinkler, B1Level3 77777777777777777777777777777777777777777777777777777777

01/30/2019  02/12/2019 85d g | HVACROL gh In, B1 Level 3

02/06/2019 | 02/12/2019 49d = Vapqr Barfier, B11

02/06/2019  02/08/2019 44d rramg Roof Trusse:;s B1

02/11/2019  02/12/2019 44d ’%( Roof} Shegthing, B1

02/13/2019  02/19/2019 4 T Q,B?gf,'f‘,g’,,B,i,,i 77777777777777777777777777777777777777777777777777777777777777

02/20/2019  03/05/2019 60d g Dfywall, B1 Level 1 |

02/20/2019  03/19/2019 44d o | Stucco B1

03/06/2019  03/19/2019 60d *:g DrywaII B1 Leve|2

03/06/2019  03/15/2019 85d g | Palnt B1 Level 1

03/18/2019  03/27/2019 8d| | e ! [»1:[ Plumblng 'I'frflrfrfrﬁl?llf\{glj 77777777777777777777777777777777

03/18/2019  03/27/2019 85d Trim, B1 Leve! 1

03/20/2019  04/02/2019 60d ) 31 Level 3

03/20/2019  03/26/2019 70d , B1 Level 2

03/20/2019  03/29/2019 44d aint, B1

03/27/2019  04/05/2019 0| R R R S T R R N , B1Level2 77777777777777777777777777777777777777

04/01/2019  04/12/2019 44d dpws, B1 :

04/03/2019  04/09/2019 60d rete, B1 Level 3 ‘

04/08/2019  04/17/2019 70d > umbmg Trim, B1 Level 2

04/08/2019  04/17/2019 70d = ebtnbal Trim, B1 Level 2 |

04/10/2019  04/19/2019 60d| |} e B1Level3 77777777777777777777

04/15/2019  04/24/2019 44d ring, B1 Level 1 ‘

04/22/2019  05/01/2019 60d lumbing Tnm B1 Level 3

04/22/2019 | 05/01/2019 60d Iectncal Tnm B1 Level 3

8d

I Actual Work
[ Remaining Work

V¥ Summary

I Critical Remaining Work

* & Milestone

Campus Village at Nevada State College

Data Date 04/30/2018 Start 08/01/2018 Finish 07/31/2019

Page 1 of 8

SLETTEN CONST!

CONSTRUCTION « DESIGN BUILD

RUCTION OF NEVADA, INC.

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 102 of

389



# | Activity ID Activity Name Original | Start Finish Total 018 | May 2018 [June 2018 July 2018 | A [ S [9) [ N F April 2019 [ May 2019 [June 2019 | July 2019 |
_ Float 3Jo[1]2[2]o1]1] 2] oo 1]2] 3o 1] 2] 2o 1] 1] 2] o o[ 1] 2 2] o[ 1] 1] 2] o[ 1] 1] 2] 3] o] 1] 2] 2] o] 1] 1] 2] o[ 1] 1] 2[00 1] 2] 2] o[ 1] 2] 2] o] 1] 1] 2] oo 1]2] 2] o]t
59 | A1250 Cabinets, B1 Level 1 5d 04/25/2019 | 05/01/2019 60d ! ! ! ! ! : : : : : | Gabinets, BT Level T :
60 \ A1290 Flooring, B1 Level 2 8d 04/25/2019  05/06/2019 44d| 1 ' FIoonng, B1 Level 2
61 \ A1330 Appliances, B1 Level 1 5d 05/02/2019  05/08/2019 eod| } 17t 11Tt trrv 0 ’_’A_’pj:_iliéhbé’s"BTL’éifél’ i
62 | A1260 Cabinets, B1 Level 2 5d 05/07/2019 | 05/13/2019 52d :Cabmets B1 Level 2
63 | A1300 Flooring, B1 Level 3 8d 05/07/2019 | 05/16/2019 444 i Flooring, B1 Level 3
64 | A1340 Appliances, B1 Level 2 5d 05/14/2019 | 05/20/2019 52d _Appliances, B1 Level 2
65 \ A1270 Cabinets, B1 Level 3 5d 05/17/2019  05/23/2019 44d i Cabmets B1 LeveI 3
66 \ A1350 Appliances, B1 Level 3 5d 05/24/2019 | 05/30/2019 a9 f Tty "Ap’pilié’riéé’s}{ Bfleveld
67 - A9999 Complete, B 05/30/2019 44d Complete, B1
68 i | 132d[12/05/2018 |06/06/2019 |  39d| 06/06/2019 1& 2'Bedr00|
69 | B1000  Start, B2 7W—W §
70 ~ B1010 Footings, B2 5d 12/05/2018 | 12/11/2018 2d f b 5
71 \ B1020 Plumbing Underground, B2 5d 12/12/2018  12/18/2018 Xt s e del rgr’du’rid"B’z’ ””””””””””””””””””””””””””””””””””””””” """"
72  B1030 Electrical Underground, B2 5d 12/12/2018 | 12/18/2018 21d defground, B2,
73 | B1040 Fire Sprinkler Stub In, B2 1d| 12/12/2018  12/12/2018 25d tud In, B2 ;
74 | B1050 Slab on Grade, B2 10d 12/19/2018  01/01/2019 21d Grade, B2 |
75 \ B1060 Frame Walls and Exterior Sheathing, B2 Level 1 5d 01/09/2019  01/15/2019 3d| | ame Walls and Exterior Sheathlng, BZ Level 1 '
76 \ B1070 Plumbing Rough In, 2 Level 1 8d 01/09/2019 | 01/18/2019 sd| V0] Plu _’_i:>_’|_’r1_’g_j_’l_?_60§h’l’h"Z’L’é\}iél’i ””””””””””””””””””””””””””””” """"
77 ~ B1080 Electrical Rough In, 2 Level 1 8d 01/09/2019  01/18/2019 82d Fleptrical Rough In, 2 Level 1
78 | B1090 Fire Sprinkler, 2 Level 1 5d 01/09/2019 | 01/15/2019 85d re Sprinklet, 2iLevel 1 ;
79 ~ B1100 HVAC Rough In, 2 Level 1 10d 01/09/2019 | 01/22/2019 80d | HVAC Roy gh In, 2 Level
80 \ B1110 Frame Floor Trusses and Sheathing, 2 Level 2 2d 01/16/2019  01/17/2019 ad| rafne Floor Trusses and Sheathlng, 2 LeveI 2 ;
81 ~ B1120 Frame Walls and Exterior Sheathing, B2 Level 2 5d 01/23/2019 | 01/29/2019 sed| f 0 b i | ’F’fé’rh’é’N’a“lI’é’é’n'd’Ekfé*ri’df’s”riéé’t’ri{rig}’B’z"l’_é\}é’l‘z ””””””””””””” T
82 ~ B1130 Plumbing Rough In, B2 Level 2 8d 01/23/2019  02/01/2019 82d — _Plumb I_qg_ﬁough In, B2 Level 2
83  B1140 Electrical Rough In, B2 Level 2 8d 01/23/2019 | 02/01/2019 82d | _Electr|cal Rough In, 32 Level 2 ;
84 ~ B1150 Fire Sprinkler, B2 Level 2 5d 01/23/2019  01/29/2019 85d [} Fire Spyinkler, B2 Level 2 §
85 \ B1160 HVAC Rough In, B2 Level 2 10d 01/23/2019  02/05/2019 8| } i IHVAC_ROL gh In, BZ Level 2 '
86 \ B1170 Frame Floor Trusses and Sheathing, B2 Level 3 2d 01/30/2019 | 01/31/2019 ad Ve H“”Fr’éfﬁé’Fl’c@b’r T’rijs’é’éé’é’rid"s’hé’ét’hiﬁg’[’B’Z’L’é{/éf3 ””””””””””””” """""
87 \ B1180 Frame Walls and Exterior Sheathing, B2 Level 3 5d 02/06/2019 | 02/12/2019 39d ‘ Ftame alls and Exterior Sheathing, B2 Level 3
88 ~ B1190 Plumbing Rough In, B2 Level 3 8d 02/06/2019  02/15/2019 82d »t:[__’lthlqg_Bough In, B2 Level 3 5
89 | B1200 Electrical Rough In, B2 Level 3 8d 02/06/2019 | 02/15/2019 82d - E bugh In, B2 Levgl 3 ;
90 ~ B1210 Fire Sprinkler, B2 Level 3 5d 02/06/2019  02/12/2019 8sd| | -1 , B2 Level 3 |
91 \ B1220 HVAC Rough In, B2 Level 3 10d 02/06/2019 | 02/19/2019 sod| |0 r ] ] ’gh’l*h”B’z”Lé\}éiE """"""""""""""""""""" T
92 | B1230 Vapor Barrier, 2 5d 02/13/2019 | 02/19/2019 444 | ier, 2 g
93 \ B1240 Frame Roof Trusses, B2 3d 02/13/2019 | 02/15/2019 39d Trusses, B2 :
94 | B1250 Roof Sheathing, B2 2d 02/18/2019 | 02/19/2019 39d Shedthing, B2 ;
95  B1260 Roofing, B2 5d 02/20/2019 | 02/26/2019 od| , B2 ;
96 \ B1270 Drywall, B2 Level 1 10d| 02/27/2019  03/12/2019 ssd| | ] r’ywan B2 [évém' """"""""""""""""""""" """""
97  B1280 Stucco, B2 20d 02/27/2019 | 03/26/2019 39d | §tu000 BZ: |
98  B1290 Drywall, B2 Level 2 10d 03/13/2019  03/26/2019 55d [ Drywall, B2 Level 2 :
99 ~ B1300 Paint, B2 Level 1 8d 03/13/2019 | 03/22/2019 80d | Paint, B2 Level 1 |
100 \ B1330 Plumbing Trim, B2 Level 1 8d 03/25/2019  04/03/2019 8d| f >|::[ Plumblng Tfr@”n’a’z Level 1 F
101 \ B1340 Electrical Trim, B2 Level 1 8d 03/25/2019 | 04/03/2019 sod| |0 Trim, BQ’L’é\}’e'I’i ””””””””””” N
102 ~ B1310 Drywall, B2 Level 3 10d 03/27/2019  04/09/2019 55d |B2 Level 3 g
103  B1400 Exterior Paint, B2 8d 03/27/2019 | 04/05/2019 39d Raint, B2 ;
104 . H1520 Gypcrete, B2 Level 2 5d 03/27/2019 | 04/02/2019 65d (B2 Level 2| i
105  B1320 Paint, B2 Level 2 8d 04/03/2019 | 04/12/2019 65d| | e B2 Level 2; |
106  B1410 Windows, B2 10d| 04/08/2019 | 04/19/2019 ed| | rdows, B2 1T AR
107  H1530 Gypcrete, B2 Level 3 5d 04/10/2019 | 04/16/2019 55d drete, B2 Level 3 | g
108  B1360 Plumbing Trim, B2 Level 2 8d 04/15/2019 | 04/24/2019 65d >lumbing Trim, B2 Level 2 ;
109 . B1370 Electrical Trim, B2 Level 2 8d 04/15/2019 | 04/24/2019 65d ital Trim, B2 Level 2 |
110 ~ B1350 Paint, B2 Level 3 8d 04/17/2019 | 04/26/2019 s5d| [ 1B2 Level 3 ]
111 \ B1420 Flooring, B2 Level 1 8d 04/22/2019 | 05/01/2019 3| V0 ey | Flog r’uh’g”B’z’ Level1 @ N
112 ~ B1380 Plumbing Trim, B2 Level 3 8d 04/29/2019 | 05/08/2019 55d I_t_J_rr_wbmg Trim, B2 Level 3 g
113 ~ B1390 Electrical Trim, B2 Level 3 8d 04/29/2019 | 05/08/2019 55d Iectncal Trim, B2 Level 3
114  B1430 Cabinets, B2 Level 1 5d 05/02/2019 | 05/08/2019 55d |
115  B1440 Flooring, B2 Level 2 8d 05/02/2019 | 05/13/2019 d|  f o |
116  B1470 Appliances, B2 Level 1 5d 05/09/2019 | 05/15/2019 s 0 N
17 . B1450 Cabinets, B2 Level 2 5d 05/14/2019 | 05/20/2019 47d | atbmets B2 Level 2 g

I Actual Work
[ Remaining Work

V¥ Summary

I Critical Remaining Work

* & Milestone

Campus Village at Nevada State College

Data Date 04/30/2018 Start 08/01/2018 Finish 07/31/2019
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CONSTRUCTION « DESIGN BUILD

SLETTEN CONSTRUCTION OF NEVADA, INC.

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 103 of 389




# [Activity ID Activity Name Original | Start Finish Total 018 | May 2018 [June 2018 July 2018 | A [ S [©) [ N | [3) J F M April 2019 [ May 2019 [June 2019 July 2019 | A
. Float[1]2]3] 0] 1] 2] 2] o] 1] 1] 2[oJ o] 1]2]3]o] 1] 2] 2] o[ 1] 1] 2] o] o] 1]2] 2] o] 1] 1] 2] 0 1[1[2i3[o|1|2|2|o|1|1|2|0|1|1|2 0 0|1|2[2|o|1|2|2jol1[ T2JoJof1]2] 2]o]r

118  B1460 Flooring, B2 Level 3 8d 05/14/2019 | 05/23/2019 39d : : : : : : : it : : i Flooring, B2 Level 3+

119  B1490 Appliances, B2 Level 2 5d 05/21/2019 | 05/27/2019 47d i g Appliances, B2 Level 2 |

120  B1480 Cabinets, B2 Level 3 5d  05/24/2019 | 05/30/2019 S I R T R R A e Pl L U S o Iﬁc;?iplinit’%g”B?’!_g\@!?”j 777777
121 \ B1500 Appliances, B2 Level 3 5d 05/31/2019 | 06/06/2019 39d Appliances, B2 Ley?' 3
122 ~ B1510 Complete, B2 06/06/2019 39d i '  Complete, B2 1

123 ' ! y ; v 0772019,
124 ~ C1000  Start, B3 7W— 16d ; Start, B3 : |

125 ~ C1010 Footings, B3 5d 01/02/2019  01/08/2019 (e | S R R S A S R N = Footings,B3 . .
126 \ C1020 Plumbing Underground, B3 8d 01/09/2019  01/18/2019 16d g Plumbing Underground, B3 §

127 ~ C1030 Electrical Underground, B3 5d 01/09/2019  01/15/2019 19d i P Electrical Underground, B3 | 3

128 \ C1040 Fire Sprinkler Stub In, B3 1d 01/09/2019  01/09/2019 23d §§ ire Spﬂnkler Stub In, B3 §

129 ~ C1050 Slab on Grade, B3 10d 01/21/2019 | 02/01/2019 16d i o _Slab on Grade, B3 | 3

130  C1060 Frame Walls and Exterior Sheathing, B3 Level 1 5d 02/11/2019  02/15/2019 (AL | O N S S S S . Pl S . 3 Frame Walls and Exterior ,S,!’,‘??‘,th'f‘,g,z 737?{}797\/79[ L
131 ~ C1070 Plumbing Rough In, B3 Level 1 8d 02/11/2019  02/20/2019 59d P . [~/ _Plumbing Rough In, B3 Level 1 §

132 ~ C1080 Electrical Rough In, B3 Level 1 8d 02/11/2019 | 02/20/2019 59d i i (== Electrical Rough In, B3 Level 1 3

133 ~ C1090 Fire Sprinkler, B3 Level 1 5d 02/11/2019  02/15/2019 62d i ' . (= _Fire Sprinkler, B3 Level 1 §

134 ~ C1100 HVAC Rough In, B3 Level 1 10d 02/11/2019  02/22/2019 57d b . == _HVAC Rough In, B3 Level 1 3

135 \ C1110 Frame Floor Trusses and Sheathing, B3 Level 2 2d 02/18/2019  02/19/2019 4| f 77777777777 , 777777777777777 ) ',’q,,',:,rﬁm?,!:,l,qc,’r,T,“,J,Sfﬁs,,?,r',q,“,S,h?a,t,h',n,gjE?,I,‘?,Y?,I,?,,,,,,,,,,,,,,,,,j 777777
136 \ C1120 Frame Walls and Exterior Sheathing, B3 Level 2 5d 02/25/2019 | 03/01/2019 11d | =] Frame Walls and Exterior Sheathing, B3 Level}2 §

137 . C1130 Plumbing Rough In, B3 Level 2 8d 02/25/2019 | 03/06/2019 59d i L = Plumtlng Rough In, B3 Level 2 | |

138 \ C1140 Electrical Rough In, B3 Level 2 8d 02/25/2019  03/06/2019 59d = bugh In, B3 Level 2 §

139 ~ C1150 Fire Sprinkler, B3 Level 2 5d 02/25/2019  03/01/2019 62d i . i | B3 Level 2 ;

140 ~ C1160 HVAC Rough In, B3 Level 2 10d 02/25/2019 | 03/08/2019 1 | I R T T T A e Pl S e 3,*,‘,',?,,3,3,,'t‘?,",‘?',,z,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,J 777777
141 | c170 Frame Floor Trusses and Sheathing, B3 Level 3 2d 03/04/2019 | 03/05/2019 14d | ‘ Trusses; and Sheathing, B3 Level 3 §

142 ~ C1180 Frame Walls and Exterior Sheathing, B3 Level 3 5d 03/11/2019  03/15/2019 11d i P Valls and Exterior Sheathing, B3 Level 3 | |

143 ~ C1190 Plumbing Rough In, B3 Level 3 8d 03/11/2019  03/20/2019 59d i ing Rough In, B3 Level 3 §

144 ~ C1200 Electrical Rough In, B3 Level 3 8d 03/11/2019  03/20/2019 59d : . cal Rbugh In, B3 Level 3 ;

145 ~ C1210 Fire Sprinkler, B3 Level 3 5d 03/11/2019  03/15/2019 2 | T T T e e N nklery B3 Level3 |+ ]
146 \ C1220 HVAC Rough In, B3 Level 3 10d 03/11/2019 | 03/22/2019 57d | \¢ Rough In, B3 Level|3 }

147 ~ C1230 Vapor Barrier, B3 5d 03/18/2019 | 03/22/2019 21d i P Barrfer,iB3 3

148 ~ C1240 Frame Roof Trusses, B3 3d 03/18/2019  03/20/2019 16d E ' Roof Trisses, B3 §

149 \ C1250 Roof Sheathing, B3 2d 03/21/2019 | 03/22/2019 16d b : Sheathing, B3 3

150  C1260 Roofing, B3 5d 03/25/2019 | 03/29/2019 | e e T T e . b0 ofingiB8 ¢ b
151 ~ c1270 Drywall, B3 Level 1 10d 04/01/2019  04/12/2019 32d P g Drjwall, B3 Level1 §

152 ~ C1280 Stucco, B3 20d 04/01/2019 | 04/26/2019 16d it i O Stucco, B3 | 3

153  C1290 Drywall, B3 Level 2 10d 04/15/2019  04/26/2019 32d i +|:;| Drywall B3 Level 2 §

154 ~ C1300 Paint, B3 Level 1 8d 04/15/2019  04/24/2019 57d i o '~ Paint, B3 Level 1 |

155 \ C1330 Plumbing Trim, B3 Level 1 8d 04/25/2019 | 05/06/2019 5¢d| Ve 77777777777 , 77777777777777777777777777777777 E:{PlumblngTrlmB3 !‘,9‘,’9', T
156  C1340 Electrical Trim, B3 Level 1 8d  04/25/2019 | 05/06/2019 57d E P r——] Electrical Trim, B3 Level 1 §

157 ~ C1310 Drywall, B3 Level 3 10d 04/29/2019 | 05/10/2019 32d f P Drywa” B3 Level 3 3

158  C1400 Exterior Paint, B3 8d  04/29/2019 | 05/08/2019 16d i ¥ int, |

159 ~ C1520 Gypcrete, B3 Level 2 5d 04/29/2019 | 05/03/2019 42d : . 3 Level 2: §

160  C1320 Paint, B3 Level 2 8d 05/06/2019  05/15/2019 4| f 4 Pl o O I O O O e . = F,?,”,‘,t,,,3,','7?’,‘{?’,'?,,,,,,,,,,,,, L
161 ~ C1410 Windows, B3 10d 05/09/2019 | 05/22/2019 16d E P Windows, B3 §

162 1530 Gypcrete, B3 Level 3 5d 05/13/2019 | 05/17/2019 32d i P te, B3 Leyel 3 |

163 ~ C1360 Plumbing Trim, B3 Level 2 8d 05/16/2019 | 05/27/2019 42d | ¥ ) Plumbing Trim, B3 Leye] 2
164 1370 Electrical Trim, B3 Level 2 8d 05/16/2019 | 05/27/2019 42d ; i — Electrical Trim, B3 Le el 2
165  C1350 Paint, B3 Level 3 8d 05/20/2019 | 05/29/2019 sd| N N aint, B3 Level3 | |
166 \ C1420 Flooring, B3 Level 1 8d 05/23/2019 | 06/03/2019 16d E | Flooring, B3 Level fi :

167 ~ C1380 Plumbing Trim, B3 Level 3 8d 05/30/2019  06/10/2019 32d i P Plumbing Trim, 83 Level
168 ~ C1390 Electrical Trim, B3 Level 3 8d  05/30/2019  06/10/2019 32d ' ' lectrical Trim, B3 Level
169 - C1430 Cabinets, B3 Level 1 5d 06/04/2019  06/10/2019 32d i ¥ abinets, B3 Leyel 1
170 - C1440 Flooring, B3 Level 2 8d 06/04/2019  06/13/2019 ed| [ N ety e Flog ring, B3 Level 2
171  C1470 Appliances, B3 Level 1 5d 06/11/2019  06/17/2019 32d E P \ppliances, B3 Level
172  C1450 Cabinets, B3 Level 2 5d 06/14/2019 | 06/20/2019 24d i P ] Cabinets, B3 Level 2
173  C1460 Flooring, B3 Level 3 8d 06/14/2019 | 06/25/2019 16d | ¥ Flooring, B3 Level
174  C1490 Appliances, B3 Level 2 5d 06/21/2019 | 06/27/2019 24d ! ¥ Appllanc s.B3 Lq
175  C1480 Cabinets, B3 Level 3 5d 06/26/2019 | 07/02/2019 o I e e e T e N N CJ) Cabinets, B3 Lg
176 ~ C1500 Appliances, B3 Level 3 5d  07/03/2019 | 07/09/2019 16d i i =] Appliarices, |
W Actual Work V= Summary Campus Village at Nevada State College CoNSTRUCTION + DESIGN BULD
=== Remaining Work Data Date 04/30/2018 ~ Start 08/01/2018  Finish 07/31/2019 COMPANIES

I Critical Remaining Work
* & Milestone

Page 3 of 8

SLETTEN CONSTRUCTION OF NEVADA, INC.

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 104 of
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# [Activity ID Activity Name Original | Start Finish Total 018 | May 2018 [June 2018 July 2018 | A [ S [©) [ N | [3) J Foo M April 2019 [ May 2019 [June 2019 July 2019 | A
. Float[1]2]3] 0] 1] 2] 2] o] 1] 1] 2[oJ o] 1]2]3]o] 1] 2] 2] o[ 1] 1] 2] o] o] 1]2] 2] o] 1] 1] 2] 0 1[1[213[0[1[2[2[0 1]172]o[1]1]2]ofo]1] 2] 2]o] 1]2[2]o] 1]1]2[ofo]1]2] 2] o]

177 | C1510 Complete, B3 07/09/2019 16d : : : : ! ! ! it i ! ! : : 1 ¢ Complete, B
178 1 & 2 Bedroom, Building 4 i A ‘ v 07/16/201]
179 D1000 Start, B4 01/07/2019 18d ' | t=¢ Start, B4 ‘

180 ~ D1010 Footings, B4 5d 01/07/2019 | 01/11/2019 =] I T A T A A R e N feg Footingg, B4 | |:| | . ¢+ o4
181 \ D1020 Plumbing Underground, B4 8d 01/14/2019 | 01/23/2019 18d i | Plu

182 | D1030 Electrical Underground, B4 5d 01/14/2019 | 01/18/2019 21d i 5

183 | D1040 Fire Sprinkler Stub In, B4 1d 01/14/2019 | 01/14/2019 25d : |

184 | D1050 Slab on Grade, B4 10d 01/24/2019  02/06/2019 18d ' :

185 ~ D1060 Frame Walls and Exterior Sheathing, B4 Level 1 5d 02/18/2019 | 02/22/2019 | T S R A T e e N f{ m 7}{Ya}!srgr{ql?}tgqq(§h9§tihlnggl?f‘;ilfg\{9!j 7777777777777777777777
186 \ D1070 Plumbing Rough In, B4 Level 1 8d 02/18/2019 | 02/27/2019 54d i | Plu blng Rough In, B4 Level 1

187 | D1080 Electrical Rough In, B4 Level 1 8d 02/18/2019  02/27/2019 54d i ; bugh In, B% Level 1

188 \ D1090 Fire Sprinkler, B4 Level 1 5d 02/18/2019 | 02/22/2019 57d §3 1| B4 Level 1

189 | D1100 HVAC Rough In, B4 Level 1 10d 02/18/2019  03/01/2019 52d i ; igh In, B4 Level 1

190 D110 Frame Floor Trusses and Sheathing, B4 Level 2 2d 02/25/2019 | 02/26/2019 4d| e N S Tfrgs’§§§’aﬁc’i§h§a}tﬁ[qgj’foti!_gyg{’Z 777777777777777777777
191 \ D1120 Frame Walls and Exterior Sheathing, B4 Level 2 5d 03/04/2019  03/08/2019 11d ' | Walls and Exterior Sheathing, B4 Level 2

192 D130 Plumbing Rough In, B4 Level 2 8d 03/04/2019  03/13/2019 54d ; 5 ing Rough |n, B4 Level 2 ‘

193 \ D1140 Electrical Rough In, B4 Level 2 8d 03/04/2019 | 03/13/2019 54d b bugh In, B4 Level 2

194 | D1150 Fire Sprinkler, B4 Level 2 5d 03/04/2019 | 03/08/2019 57d i ; | B4 Level 2

195 ~ D1160 HVAC Rough In, B4 Level 2 10d 03/04/2019  03/15/2019 52d| | Pl S ghf!nﬁlﬁfli_g\{glg 777777777777777777777777777777777777
196 \ D1170 Frame Floor Trusses and Sheathing, B4 Level 3 2d 03/11/2019  03/12/2019 14d i | Trusses and Sheathing, B4 Level 3

197 D180 Frame Walls and Exterior Sheathing, B4 Level 3 5d 03/18/2019 | 03/22/2019 11d 5 Valls and Exterior Sheathlng, B4 Level 3

198 | D1190 Plumbing Rough In, B4 Level 3 8d 03/18/2019  03/27/2019 54d ing Rough In, B4 Level 3

199 | D1200 Electrical Rough In, B4 Level 3 8d 03/18/2019  03/27/2019 54d b : cal Rough In, B4 Irevel 3
200 ~ D1210 Fire Sprinkler, B4 Level 3 5d 03/18/2019 | 03/22/2019 57d| | Pl nkleryB4 Level3: ¢ 4
201 | D1220 HVAC Rough In, B4 Level 3 10d| 03/18/2019 | 03/29/2019 52d i | - Rough In, B4 Level 3
202 | D1230 Vapor Barrier, B4 5d 03/25/2019 | 03/29/2019 16d E 5 Barrier, B4 ‘
203 \ D1240 Frame Roof Trusses, B4 3d 03/25/2019 | 03/27/2019 11d §3 Roof| Trusses, B4
204 | D1250 Roof Sheathing, B4 2d 03/28/2019 | 03/29/2019 11d it : Sheathing, B4
205  D1260 Roofing, B4 5d 04/01/2019 | 04/05/2019 Md| e Pl S ofing/B4 &+ i
206 \ D1270 Drywall, B4 Level 1 10d 04/08/2019  04/19/2019 27d i g 0 Drywall, B4 Level1
207 | D1280 Stucco, B4 20d 04/08/2019 | 05/03/2019 11d E ; 0 Stucco, 54
208 \ D1290 Drywall, B4 Level 2 10d| 04/22/2019  05/03/2019 27d b +|:;| Drywall, B4 Level 2
209 | D1300 Paint, B4 Level 1 8d 04/22/2019 | 05/01/2019 52d ! ; '] Paint, B4 Level 1
210 D133 Plumbing Trim, B4 Level 1 8d 05/02/2019 | 05/13/2019 2 | R S N S T A e N gif[qmt{pgﬁmﬁ% Level1:
211 | D1340 Electrical Trim, B4 Level 1 8d 05/02/2019 | 05/13/2019 52d ;| g == Electrical Trim, B Level 1
212 \ D1310 Drywall, B4 Level 3 10d 05/06/2019  05/17/2019 27d i ' Drywall B4 Level 3
213 | D1400 Exterior Paint, B4 8d 05/06/2019 | 05/15/2019 11d b i i
214 . D1520 Gyperete, B4 Level 2 5d 05/06/2019 | 05/10/2019 37d i ; 4 Level 2
215  D1320 Paint, B4 Level 2 8d 05/13/2019 | 05/22/2019 <11 I T R T T R S e N -] Paint, B4Llevel2 &
216 ~ D1410 Windows, B4 10d 05/16/2019 | 05/29/2019 11d i | Windows, B4
217 ~ D1530 Gypcrete, B4 Level 3 5d 05/20/2019 | 05/24/2019 27d i ; ete, B4 Level 3 | ¢
218 | D1360 Plumbing Trim, B4 Level 2 8d 05/23/2019  06/03/2019 37d b | = Plumbing Trim, B4 i evel 2
219 ~ D1370 Electrical Trim, B4 Level 2 8d 05/23/2019 | 06/03/2019 37d i ; 1 Electrical Trim, B4 Level 2
220  D1350 Paint, B4 Level 3 8d 05/27/2019 | 06/05/2019 P4 I T T T s R A e N ] Rain Pf Level3i{
221 \ D1420 Flooring, B4 Level 1 8d 05/30/2019 | 06/10/2019 11d ' | ] | Flgoring, B4 Level 1
222 ~ D1380 Plumbing Trim, B4 Level 3 8d 06/06/2019 | 06/17/2019 27d i ; _Plumbing Trin, B4 Le
223 ~ D1390 Electrical Trim, B4 Level 3 5d 06/06/2019  06/12/2019 30d b i ctfical Trim, B4 Leve
224  D1430 Cabinets, B4 Level 1 5d 06/11/2019  06/17/2019 27d b : abihets, B4 Level 1
225  D1440 Flooring, B4 Level 2 8d 06/11/2019 | 06/20/2019 LA R R R A T R A e N pring, B4{Level 2
226 ~ D1470 Appliances, B4 Level 1 5d 06/18/2019 | 06/24/2019 27d i | \ppliances;, B4 Ley
227  D1450 Cabinets, B4 Level 2 5d 06/21/2019 | 06/27/2019 19d i ; ] :Gabinets,iB4 Levy
228 | D1460 Flooring, B4 Level 3 8d 06/21/2019  07/02/2019 11d b | Floorind, B4 Le}
229 . D1490 Appliances, B4 Level 2 5d 06/28/2019 | 07/04/2019 19d b : _Appliances, B4
230  D1480 Cabinets, B4 Level 3 5d 07/03/2019  07/09/2019 LA R O R A S R A e N 7} Cabipets, B4
231 ~ D1500 Appliances, B4 Level 3 5d 07/10/2019  07/16/2019 11d i | Appliance
232 . D1510 Complete, B4 07/16/2019 11d i 5 3 1  Complete,
233 4 Bedroom, Building 1 | 130d|11/28/2018 | 05/28/2019 |  46d| v v :05/28/2019, 4 Bedroom; Build
234 E1000 Start, 4B1 Od 11/28/2018 11d  Start, 4B1 ‘ ‘ ‘
235 ~ E1010 Footings, 4B1 5d 11/28/2018 | 12/04/2018 11d Eﬁg Footings | 4B1

I Actual Work

[ Remaining Work
I Critical Remaining Work
L 2 @ Milestone

V¥ Summary

Data Date 04/30/2018 Start 08/01/2018 Finish 07/31/2019
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# | Activity ID Activity Name Original | Start Finish Total 018 | May 2018 [June 2018 July 2018 | A [ S [9) N D J F April 2019 [ May 2019 [June 2019 July 2019 | A
Float[1]2]3] 0] 1] 2] 2] o 1] 1] 2[oJ o[ 1T2]3]o] 1] 2] 2] o[ 1] 1] 2] o] o] 1] 2] 2] o[ 1] 1] 2] o[ 1] 1] 2] 3 o|1|2|2u1|1|2|0|1|1|2 ofo[1]2]2]o]1]2]2]o] 1]1]2 0|o|1|2|2[o[|

236 | E1020 Plumbing Underground, 4B1 8d 12/05/2018 | 12/14/2018 11d ! | | : | : | =1 Plumbing Undergrofind : : : ‘ P

237 \ E1030 Electrical Underground, 4B1 5d 12/05/2018  12/11/2018 14d =] Electrical Underground, 4B1 '

238 | E1040 Fire Sprinkler Stub In, 4B1 1d 12/05/2018 | 12/05/2018 18d =||_IFire Spripkler Stub In,

239 | E1050 Slab on Grade, 4B1 10d 12/17/2018  12/28/2018 11d | Slab on Grade, 4B1 | | i

240  E1060 Frame Walls and Exterior Sheathing, 4B1 Level 1 5d 12/31/2018 | 01/04/2019 11d O Frame Walls and Exterior Sheathing, 481 Level 1 |

241 ~ E1070 Plumbing Rough In, 4B1 Level 1 8d 12/31/2018  01/09/2019 god| j_’_i?l_l_i_fﬁ_'tfiﬁ _'Ifddg’h’l’h}’ziBﬂ’é\}’élﬁ """"""""""""""""""""""""""" P

242 | E1080 Electrical Rough In, 4B1 Level 1 8d 12/31/2018 | 01/09/2019 89d — Electrica] Rough In, 4B1 level31 ;

243 | E1090 Fire Sprinkler, 4B1 Level 1 5d 12/31/2018 | 01/04/2019 92d [ Fire Sprinkler, 4B1 Level 1 |

244 | E100 HVAC Rough In, 4B1 Level 1 10d 12/31/2018  01/11/2019 87d — HVACRough In, 481 Leyel 1 ‘ :

245 \ E1110 Frame Floor Trusses and Sheathing, 4B1 Level 2 2d 01/07/2019  01/08/2019 14d ] Frame Figor Trusses and >heathlng 4B1 Level 2 ;

246  E1120 Frame Walls and Exterior Sheathing, 4B1 Level 2 5d 01/14/2019  01/18/2019 ma|l fg”ifr'éfﬁ ””””””””” rior ’Sh’éé’thih’g{ ’481'L’é\}é|'2”'§ """"""""""""" P

247 ~ E1130 Plumbing Rough In, 4B1 Level 2 8d 01/14/2019  01/23/2019 89d *t:[__l?l_t_x ning Rough In, {481 Level 2 ‘ :

248 | EN40 Electrical Rough In, 4B1 Level 2 8d 01/14/2019  01/23/2019 89d == Elettr ,[4B1 1Leve| 2 |

249 | E1150 Fire Sprinkler, 4B1 Level 2 5d 01/14/2019  01/18/2019 92d i Fire ! Pl el 2! g

250 | E160 HVAC Rough In, 4B1 Level 2 10d 01/14/2019 | 01/25/2019 87d =1 HVYA 1 Level 2 ;

251 \ E1170 Frame Floor Trusses and Sheathing, 4B1 Level 3 2d 01/21/2019  01/22/2019 1wl e e | =0 Frame|Flooy Trusses é’rid”s’hé’ét’hihg’,’;fs'f 'Lé'\/éi's """""""""""""" P

252 \ E1180 Frame Walls and Exterior Sheathing, 4B1 Level 3 5d| 01/28/2019 | 02/01/2019 11d ™| Exterior Sheathing, 4B1 Level 3 '

253 | EM90 Plumbing Rough In, 4B1 Level 3 8d 01/28/2019 | 02/06/2019 89d g hin, 4B1 Level 3 |

254 | E1200 Electrical Rough In, 4B1 Level 3 8d 01/28/2019 | 02/06/2019 89d ] ih In; 4B1 Level 3 g

255 | E1210 Fire Sprinkler, 4B1 Level 3 5d 01/28/2019 | 02/01/2019 92d = |Fi o1, 481 Level 3 ;

256 \ E1220 HVAC Rough In, 4B1 Level 3 10d 01/28/2019  02/08/2019 Y| e [ e ”’I’h”ziB’TL’é\’/él’S" """"""""""""""""""""" P

257 | E1230 Vapor Barrier, 4B1 5d 02/04/2019 | 02/08/2019 51d > [Vapof Barrier,[4B1: | ;

258 | E1240 Frame Roof Trusses, 4B1 3d 02/04/2019 | 02/06/2019 46d = Iramg Roof Tusseg» 4B1 |

259 \ E1250 Roof Sheathing, 4B1 2d 02/07/2019  02/08/2019 46d icj Roof [Sheathing, 4B1

260  E1260 Roofing, 4B1 5d 02/11/2019  02/15/2019 46d " [~ Rqofing, 481 i

261 \ E1270 Drywall, 4B1 Level 1 10d 02/18/2019  03/01/2019 ed| | L 0 r e | = ”D’rwm’ll”?iB’i Level 1 | P

262 | E1280 Stucco, 4B1 20d 02/18/2019 | 03/15/2019 46d "1 [Stucco, 4B1 ;

263 | E1290 Drywall, 4B1 Level 2 10d 03/04/2019 | 03/15/2019 62d =] [Drywall, 4B1 Level 2 |

264 | E1300 Paint, 4B1 Level 1 8d 03/04/2019  03/13/2019 87d L Paint| 4B1 Level 1 i

265 | E1330 Plumbing Trim, 4B1 Level 1 8d 03/14/2019 | 03/25/2019 87d § E1 ] _Fgl_gpj_ty_n_g_Tnm 4B1 Level 1 |

266 \ E1340 Electrical Trim, 4B1 Level 1 8d 03/14/2019  03/25/2019 sedl [ 1t ey i1 Electrical Tr]’rh"ABT’L’éi/éH ”””””””””””” ””””

267 | E1310 Drywall, 4B1 Level 3 10d 03/18/2019 | 03/29/2019 62d . WB1 Level 3 ;

268 | E1400 Exterior Paint, 4B1 8d 03/18/2019 | 03/27/2019 46d - aint, 4B1 |

269 | E1520 Gypcrete, 4B1 Level 2 5d 03/18/2019 | 03/22/2019 72d L] 4B1 Level 2 ;

270 | E1320 Paint, 4B1 Level 2 8d 03/25/2019 | 04/03/2019 72d Paint, #B1 Level 2 |

271 \ E1410 Windows, 4B1 10d| 03/28/2019  04/10/2019 ad Ve rrtrert =, Windows, 481 1T P

272 | E1530 Gypcrete, 4B1 Level 3 5d 04/01/2019 | 04/05/2019 62d te, 4B1 Level:3 ;

273 | E1360 Plumbing Trim, 4B1 Level 2 8d 04/04/2019 | 04/15/2019 72d ] _Plumbing Trim, 481 Level 2 |

274 . E1370 Electrical Trim, 4B1 Level 2 8d 04/04/2019 | 04/15/2019 72d — Electrical Trim, 4B1 Level 2 g

275  E1350 Paint, 4B1 Level 3 8d 04/08/2019  04/17/2019 6d| [ b Raint, 4B1 Level 3 ;

276 \ E1420 Flooring, 4B1 Level 1 8d 04/11/2019  04/22/2019 ad| 0 e vt g F ooring, 4B1 ’:L’e\}é’l’i ””””””””” P

277 | E1380 Plumbing Trim, 4B1 Level 3 8d 04/18/2019  04/29/2019 62d Plumbing Trim, 4B1 Level 3 i

278 | E1390 Electrical Trim, 4B1 Level 3 8d 04/18/2019 | 04/29/2019 62d lectrical Tnm 4B1Level3 |

279  E1430 Cabinets, 4B1 Level 1 5d 04/23/2019 | 04/29/2019 62d ifets, 4B1 Level 1 | |

280 . E1440 Flooring, 4B1 Level 2 8d 04/23/2019 | 05/02/2019 46d| ring, 4B1 Level 2 ;

281 \ E1470 Appliances, 4B1 Level 1 5d 04/30/2019 | 05/06/2019 ed| [ rrrrer ppliances, 4B1 Level 1 P

282 | E1450 Cabinets, 4B1 Level 2 5d 05/03/2019 | 05/09/2019 54d abiinets, 4B1 Level 2 i

283 | E1460 Flooring, 4B1 Level 3 8d 05/03/2019 | 05/14/2019 46d Floonng 4B1 Level 3 |

284 | E1490 Appliances, 4B1 Level 2 5d 05/10/2019 | 05/16/2019 54d Apphances 4Bt Level 2 i

285 \ E1480 Cabinets, 4B1 Level 3 5d 05/15/2019  05/21/2019 46 g Cablnets 4B1iLevel 3 :

286 \ E1500 Appliances, 4B1 Level 3 5d 05/22/2019 | 05/28/2019 Tl R T R N N O ;E"Abblié’riéés;}iéi’l;’é\}él’;?» ”””

287 \ E1510 Complete 4B1 05/28/2019 46d .Complete, 4B1 P

288 § 06/04/2019 4 Bedl:oom Bl

289 F1000 Start, 4B2 Od 12/05/2018 11d a Start, 4Bp | |

290 ~ F1010 Footings, 4B2 5d 12/05/2018  12/11/2018 I T e > Footings|4B2 | | ‘ |

291 | F1020 Plumbing Underground, 4B2 8d 12/12/2018 | 12/21/2018 1d PImeir?;aner ’rbijhd"il’B’Z’ ””””””””””””””””””””””””””””””””” P

292 \ F1030 Electrical Underground, 4B2 5d 12/12/2018 | 12/18/2018 14d Elegtrical Undgrground, 4B2 E

293 \ F1040 Fire Sprinkler Stub In, 4B2 1d 12/12/2018 | 12/12/2018 18d | _Iire Sprinkler $tub In, 4B2 |

294 | F1050 Slab on Grade, 4B2 10d 12/24/2018 | 01/04/2019 11d g [Slab pn (Grade, 4B2' i

I Actual Work
[ Remaining Work
I Critical Remaining Work

*

& Milestone

V¥ Summary

Campus Village at Nevada State College
Data Date 04/30/2018  Start 08/01/2018  Finish 07/31/2019
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# [Activity ID Activity Name Original | Start Finish Total 018 | May 2018 [June 2018 July 2018 | A [ S [©) [ N | [3) April 2019 [ May 2019 [June 2019 July 2019 | A
Float{1]2] 3] o] 1T2] 2] o[ 1] 1] 2[ oo 12 3o 1]22] o[ 1[1[2[ oJo[1[2[ 2o 1] 1T2]0 1[1[2[3[0[1u2u1|1|2|0|1|1|2 0 0|1|2[2[o[1[2[2|o|1|1|2 o|o|1|2|2[o[|

295 | F1060 Frame Walls and Exterior Sheathing, 4B2 Level 1 5d 01/07/2019  01/11/2019 11d L ] ‘ ; ; : ; ; Framg Walls and Exteriof Sheathing, 4B2'Level 1 : P

296 \ F1070 Plumbing Rough In, 4B2 Level 1 8d 01/07/2019  01/16/2019 sad| Ty e Plumt ing Rough In, 4B2 Level 1~/ P

297 | F1080 Electrical Rough In, 4B2 Level 1 8d 01/07/2019  01/16/2019 84d Rough In, 482 Leyel 1 ;

298 | F1090 Fire Sprinkler, 4B2 Level 1 5d 01/07/2019  01/11/2019 87d bprinkler! 4B2 Level |1 ;

299 | F1100 HVAC Rough In, 4B2 Level 1 10d 01/07/2019 | 01/18/2019 82d > Rough In, 4B2 _eveI 1 :

300 \ F1110 Frame Floor Trusses and Sheathing, 4B2 Level 2 2d 01/14/2019  01/15/2019 L2 R R A R R R Trusses and Sr}eathlng 4B? Level2 : |

301 ~ F1120 Frame Walls and Exterior Sheathing, 4B2 Level 2 5d 01/21/2019  01/25/2019 md| Ty Valls and Exterior Sheathing, 4B2 Level 2 1 P

302 | F1130 Plumbing Rough In, 4B2 Level 2 8d 01/21/2019  01/30/2019 84d lumbing Rough |n, 4B2 Level 2 | ;

303 | F1140 Electrical Rough In, 4B2 Level 2 8d 01/21/2019  01/30/2019 84d cal Rbugh [n, 4B2 Level 2 ;

304 | F1150 Fire Sprinkler, 4B2 Level 2 5d 01/21/2019  01/25/2019 87d nkler] 4B2 | evel 2 :

305 | F1160 HVAC Rough In, 4B2 Level 2 10d 01/21/2019 | 02/01/2019 gd| C Rough In, 4BZALeveI 2 i A g

306 - F1170 Frame Floor Trusses and Sheathing, 4B2 Level 3 2d 01/28/2019  01/29/2019 wad| e e Ll Hrame Flobor Trusges and Sheathing, 4’8’2’[5\@{3 ***************** Fri

307  F1180 Frame Walls and Exterior Sheathing, 4B2 Level 3 5d 02/04/2019  02/08/2019 11d Walls pnd Exterior Sheathing, 4B2 Level 3

308 | F1190 Plumbing Rough In, 4B2 Level 3 8d 02/04/2019  02/13/2019 84d lumbling Rough!In, 4B2 Level 3 ;

309 | F1200 Electrical Rough In, 4B2 Level 3 8d 02/04/2019  02/13/2019 84d trical RpughiIn, 4B2 Level 3 |

310 | F1210 Fire Sprinkler, 4B2 Level 3 5d 02/04/2019 | 02/08/2019 87d ‘ L | | | : : nkler|4B2/Level 3 ¢ i g

31 \ F1220 HVAC Rough In, 4B2 Level 3 10d 02/04/2019  02/15/2019 s2dl VAG Rough In, 4B2 Level 31T P

312 . F1230 Vapor Barrier, 482 5d 02/11/2019  02/15/2019 46d Barrier, 482

313 | F1240 Frame Roof Trusses, 4B2 3d 02/11/2019  02/13/2019 41d he Roof| Trusses, 4B2 ;

314 | F1250 Roof Sheathing, 4B2 2d 02/14/2019  02/15/2019 41d Roof [Sheathing; 4B2 |

315 \ F1260 Roofing, 482 5d 02/18/2019 | 02/22/2019 4ad £ b 0 Rqofing,4B2: ] ; ;

316  F1270 Drywall, 4B2 Level 1 10d 02/25/2019  03/08/2019 sed| |y ] o Drywall 482 Level P

317 | F1280 Stucco, 4B2 20d 02/25/2019 | 03/22/2019 41d - O Stucco, 4B2 | ;

318 | F1290 Drywall, 4B2 Level 2 10d 03/11/2019 | 03/22/2019 57d | »q:; Dfywall, 4B2 Level 2 ;

319 | F1300 Paint, 4B2 Level 1 8d 03/11/2019  03/20/2019 82d -l Paint, 4B2 Level 1 |

320 | F1330 Plumbing Trim, 4B2 Level 1 8d 03/21/2019  04/01/2019 gd| [ b i E:l Plumbing Trim, 4B2 Lc?vel 1 :

321  F1340 Electrical Trim, 4B2 Level 1 8d 03/21/2019  04/01/2019 sd| f e {jl”aééif.aéi Trim, 482 Level 11 T

322 | F1310 Drywall, 4B2 Level 3 10d 03/25/2019 | 04/05/2019 57d B2 Level 3§ |

323 | F1400 Exterior Paint, 4B2 8d 03/25/2019 | 04/03/2019 41d ‘ | !

324 | F1520 Gypcrete, 4B2 Level 2 5d 03/25/2019  03/29/2019 67d Gypcrete, 4B2 Level 2 | |

325 | F1320 Paint, 4B2 Level 2 8d 04/01/2019  04/10/2019 6rd| [ int, 4B2 Level 2 |

326  F1410 Windows, 4B2 10d 04/04/2019  04/17/2019 ad| e —— Wirjdows, 482 1T Py

327 | F1530 Gypcrete, 4B2 Level 3 5d 04/08/2019  04/12/2019 57d te, 4B2 Level 3 §

328 | F1360 Plumbing Trim, 4B2 Level 2 8d 04/11/2019  04/22/2019 67d [~ Pjumbing Trim, 4B2 Level 2 :

329 | F1370 Electrical Trim, 4B2 Level 2 8d 04/11/2019  04/22/2019 67d — El ectncal Trim, 4B2 Level;2 |

330 | F1350 Paint, 4B2 Level 3 8d 04/15/2019  04/24/2019 s7dl , 4B2 Lc?vel 3 : :

331 \ F1420 Flooring, 4B2 Level 1 8d 04/18/2019 | 04/29/2019 ad|l Ve e mym doring, 482 Level 1 | P

332 | F1380 Plumbing Trim, 4B2 Level 3 8d 04/25/2019  05/06/2019 57d Plumbing Trim, 4B2 Level 3 |

333 | F1390 Electrical Trim, 4B2 Level 3 8d 04/25/2019 | 05/06/2019 57d lectrical Trim, 4B2 Level 3 g

334 . F1430 Cabinets, 4B2 Level 1 5d 04/30/2019  05/06/2019 57d inets, 4B2 Level 1 i

335 | F1440 Flooring, 4B2 Level 2 8d 04/30/2019 | 05/09/2019 | e T A T T T T N N B AN ring, 4B2 Leve| 2 |

336 - F1470 Appliances, 4B2 Level 1 5d 05/07/2019  05/13/2019 s7d| [ e e eh Ay pliances, 482 Level 11|

337 . F1450 Cabinets, 4B2 Level 2 5d 05/10/2019  05/16/2019 49d abiinets, 482 Level 2 | |

338 | F1460 Flooring, 4B2 Level 3 8d 05/10/2019 | 05/21/2019 41d FlOOrmg 4B2 Level 3 P

339 | F1490 Appliances, 4B2 Level 2 5d 05/17/2019 | 05/23/2019 49d Apphances 4B2 Level 2 :

340 ‘ F1480 Cabinets, 4B2 Level 3 5d 05/22/2019  05/28/2019 ad| e g JCabmets 4P2 Level 3 |

341 \ F1500 Appliances, 4B2 Level 3 5d 05/29/2019 | 06/04/2019 adl e e ;ia’Ab’pl’ué’riééé"4B’2’L’é\’/él”3{ N

342 | F1510 Complete 4B2 06/04/2019 41d - Complete, 4B2 |

343 - v v 07/01/2019, 4 B

344 H1000 Start, 4B3 d 12/12/2018 , kB3 3

345 | H1010 Footings, 4B3 5d 12/12/2018 | 12/18/2018 42d 777777777777777777777777777777777777777777777777777777777777777777777777777 tings,483 : | o0

346  H1020 Plumbing Underground, 4B3 8d 12/19/2018  12/28/2018 ad| e e P][J’rh’bi’rig’Up’cé’rg’rauha AB3 e

347 | H1030 Electrical Underground, 4B3 5d 12/19/2018 | 12/25/2018 45d lectrical Undgrground, 4B3

348 | H1040 Fire Sprinkler Stub In, 4B3 1d 12/19/2018 | 12/19/2018 49d Sprinkler Stup In, 4B3;

349 | H1050 Slab on Grade, 4B3 10d 12/31/2018  01/11/2019 42d — Slab _q‘r;_Grade, 4B3

350  H1060 Frame Walls and Exterior Sheathing, 4B3 Level 1 5d 02/11/2019 | 02/15/2019 24 ! Frame Walls anAd Exterior speathmg 4133 Level 1 :

351  H1070 Plumbing Rough In, 4B3 Level 1 8d 02/11/2019  02/20/2019 59d T Y A ’”’:Elg@:@iﬁg"ﬁaugﬁ’ih"A’B’e;Lévén ”””””””””””””””””””””

352 | H1080 Electrical Rough In, 4B3 Level 1 8d 02/11/2019 | 02/20/2019 59d _Electrich| Rough In, 4B3 Level 1

353 | H1090 Fire Sprinkler, 4B3 Level 1 5d 02/11/2019 | 02/15/2019 62d _Fire Sprinkler, 4B3 Level 1 |

I Actual Work
[ Remaining Work
I Critical Remaining Work

*

& Milestone

V¥ Summary
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Data Date 04/30/2018  Start 08/01/2018  Finish 07/31/2019
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# | Activity ID Activity Name Original | Start Finish Total 018 | May 2018 [June 2018 July 2018 | A [ S [©) [ N J [ Foo M April 2019 [ May 2019 [June 2019 July 2019 | A
Float[1T2] 3] o[ 1]2] 2] o] 1] 1] 2] o[ o[ 1] 2[ 3] o[ 1] 2[ 2[ o[ 1] 1] 2 o|o|1|2|2|o|1|1[2[0[1[112 3[o|1|2|2u1|1|2|0| 111]2]0 0|1|2[2[o[1[2[2|o| 1|1|2 0] 0] 1|2|2[o[|

354 | H1100 HVAC Rough In, 4B3 Level 1 10d 02/11/2019 | 02/22/2019 57d ! : : : : ‘ ough Tn, 283 Level 1 :
355  H1110 Frame Floor Trusses and Sheathing, 4B3 Level 2 2d 02/18/2019  02/19/2019  22d bor Trusses and Sheathing, 483 Level 2
356 | H1120 Frame Walls and Exterior Sheathing, 4B3 Level 2 5d 02/20/2019 | 02/26/2019 22d| Wé’lfs”éh’d'E’iféh“cir"Sh’éé’th]h'g{ '4B'3’L’é\}ér2 ””””” A
357 | H1130 Plumbing Rough In, 4B3 Level 2 8d 02/20/2019 | 03/01/2019 62d bing Rough In, 4B3 Level 2 ;
358 | H1140 Electrical Rough In, 4B3 Level 2 8d 02/20/2019 | 03/01/2019 62d icaliRough In, 4B3 Level 2 :
359 | H1150 Fire Sprinkler, 4B3 Level 2 5d 02/20/2019 | 02/26/2019 65d rinkJer, 4B3 Level 2 i
360 | H1160 HVAC Rough In, 4B3 Level 2 10d 02/20/2019 | 03/05/2019 60d ugh In, 4B3 Level 2 |
361 | H1170 Frame Floor Trusses and Sheathing, 4B3 Level 3 2d 02/27/2019 | 02/28/2019 22d| *'r”T'rUs’é’és"é“rid”s'héét'hih‘g"lB’S'LéVéI 3 A
362 ~ H1180 Frame Walls and Exterior Sheathing, 4B3 Level 3 5d 03/01/2019  03/07/2019  22d alls and Exterior Sheathing, 4B3 Level 3
363 | H1190 Plumbing Rough In, 4B3 Level 3 8d 03/01/2019 | 03/12/2019 65d lumping Rough In, 4B3 Level 3 :
364 | H1200 Electrical Rough In, 4B3 Level 3 8d 03/01/2019 | 03/12/2019 65d lectfical Rough In, 4B3 Level 3 i
365  H1210 Fire Sprinkler, 4B3 Level 3 5d 03/01/2019 | 03/07/2019 68d ¢ Spyinklef, 483 Level 3
366 \ H1220 HVAC Rough In, 4B3 Level 3 10d 03/01/2019  03/14/2019 63d| f—} HVAL Ro g’h’m’zs’s];é\;éi - """"
367 \ H1230 Vapor Barrier, 483 5d 03/08/2019 | 03/14/2019 27d e ier, 4B3 |
368 \ H1240 Frame Roof Trusses, 4B3 3d 03/08/2019  03/12/2019 22d ‘ fTrusses, 4B3
369 | H1250 Roof Sheathing, 4B3 2d/ 03/13/2019  03/14/2019 22d ’% Roofl:Shegthing, 483 g
370  H1260 Roofing, 4B3 5d 03/15/2019 | 03/21/2019 22d § ) Rpofing, 4B3 | i
371  H1270 Drywall, 4B3 Level 1 10d 03/22/2019  04/04/2019 agd| | o 4E;”Drywéi['a'g'g [é'v'ém' ””””””””””””””” .
372 | H1280 Stucco, 4B3 20d 03/22/2019 | 04/18/2019 22d Lot o Stucco, 4B3 ;
373 | H1290 Drywall, 4B3 Level 2 10d 04/05/2019 | 04/18/2019 38d 1] Drywall, 483 Level 2 |
374 | H1300 Paint, 4B3 Level 1 8d 04/05/2019 | 04/16/2019 63d 1 Paint, 483 Level 1 i
375 | H1310 Plumbing Tri, 4B3 Level 1 8d 04/17/2019 | 04/26/2019 63d | [":l Plumbing Tri, 4B3 Level |1 |
376 \ H1320 Electrical Trim, 4B3 Level 1 8d 04/17/2019  04/26/2019 ed| | ¢y e e ﬁ’ﬁfé?{rfééﬁ"’rﬁﬁi”4[3’3’[_596[1 """" P
377 | H1330 Drywall, 4B3 Level 3 10d 04/19/2019 | 05/02/2019 38d B3 Level 3 ;
378 | H1350 Exterior Paint, 4B3 8d 04/19/2019 | 04/30/2019 22d aint, 4B3 |
379 | H1540 Gypcrete, 4B3 Level 2 5d 04/19/2019 | 04/25/2019 48d B3 Level 2 i
380 | H1340 Paint, 4B3 Level 2 8d 04/26/2019 | 05/07/2019 484 Paint, #B3 Level 2 |
381 \ H1380 Windows, 4B3 10d| 05/01/2019  05/14/2019 ood| T e Wirdows, 483 | """""
382 | H1550 Gypcrete, 4B3 Level 3 5d 05/03/2019 | 05/09/2019 38d te, 4B3 Levél 3 .

383 | H1360 Plumbing Trim, 4B3 Level 2 8d 05/08/2019 | 05/17/2019 484 =) Plimbing Trim, 4B3 Leve|'2

384 | H1370 Electrical Trim, 4B3 Level 2 8d 05/08/2019 | 05/17/2019 48d cal Trim, 4B3 Leveli2!

385 | H1390 Paint, 4B3 Level 3 8d 05/10/2019 | 05/21/2019 38d , 4B3 Level 3 §

386 \ H1420 Flooring, 4B3 Level 1 8d 05/15/2019  05/24/2019 ood| N e e ’r.’r’,g’;z;’gg’gé’\,’érr; """"
387 | H1400 Plumbing Trim, 4B3 Level 3 8d 05/22/2019 | 05/31/2019 38d lumbing Trim, 4B3 Level 3
388 | H1410 Electrical Trim, 4B3 Level 3 8d 05/22/2019 | 05/31/2019 38d Iectncal Trim, 4B3 Level 3
389 | H1430 Cabinets, 4B3 Level 1 5d 05/27/2019 | 05/31/2019 38d bts, 4B3 Leveli1!

390 | H1440 Flooring, 4B3 Level 2 8d 05/27/2019 | 06/05/2019 22d ring; 4B3 Levél p)

391 \ H1450 Appliances, 4B3 Level 1 5d 06/03/2019  06/07/2019 3gq| )].’éhgég’zfg'g 'Lé\,'éi'f
392 | H1460 Cabinets, 4B3 Level 2 5d 06/06/2019  06/12/2019 30d abinets, 4B3 l,.evel 2
393 | H1470 Flooring, 4B3 Level 3 8d 06/06/2019  06/17/2019 22d Floonng 4B3iLevel 3
394 | H1480 Appliances, 4B3 Level 2 5d 06/13/2019  06/19/2019 30d App“ances 453 Lev
395 | H1490 Cabinets, 4B3 Level 3 5d 06/18/2019 | 06/24/2019 22d ! Cabinets, 4B3 Levi
396 \ H1500 Appliances, 4B3 Level 3 5d 06/25/2019 | 07/01/2019 >»dl e A = A’pb];émég’zg;
397 | H1510 Complete, 4B3 07/01/2019 22d | __C_E)_rng_)l_(_ete 1 4B3
398 v : } v 06/24/2019. Clubhd
399 G1000 Start, Club d 01/07/2019 54d Start, Club 3 P
400 | G1010 Footings, Club 5d 01/07/2019  01/11/2019 54d Footings, Club |
401 \ G1020 Plumbing Underground, Club 10d 01/14/2019 | 01/25/2019 sad| | e e | P ’Iu’rh’bu’rig’Uhaé'rg'riijh'd'bl'ub ””””””””””””””””””””””””””” T
402 | G1030 Electrical Underground, Club 5d 01/14/2019  01/18/2019 59d Elettrical Underground, Club i
403 \ G1040 Fire Sprinkler Stub In, Club 1d 01/14/2019  01/14/2019 63d Flre Sprinkler Stub In, Glub i
404 51050 Slab on Grade, Club 5d 01/28/2019  02/01/2019 54d _Stab on Grade, Giub | 5
405 | G1060 Frame Walls and Exterior Sheathing, Club 3d 03/25/2019  03/27/2019 19d ‘ : Frame Walls and Extermr Sheathmg Club |
406  G1230 Vapor Barrier, Club 5d 03/28/2019 | 04/03/2019 sod| T e ”'j”'vza'par’ia’aﬁ.’éf’cmb """"""""""""""""" P
407 | G1240 Frame Roof Trusses, Club 3d 03/28/2019  04/01/2019 19d {Frame Roof Trusses, Club :
408 | G1250 Roof Sheathing, Club 2d 04/02/2019  04/03/2019 19d :RpofShgathmg Club; :
409 | G1070 Plumbing Rough In, Club 8d 04/04/2019  04/15/2019 46d Plurbing Rough:In, Club g
410 | G1080 Electrical Rough In, Club 8d 04/04/2019  04/15/2019 46d 7 Electrical RoughiIn, Club i
411 \ G1090 Fire Sprinkler, Club 5d 04/04/2019  04/10/2019 DY N L R R o F’.ié'sb}ihk]ér' Clup™ T P
412 | G1100 HVAC Rough In, Club 10d 04/04/2019 | 04/17/2019 444 5 HVAC Rough In; Club g

I Actual Work
[ Remaining Work
I Critical Remaining Work

*

& Milestone

V¥ Summary

Campus Village at Nevada State College

Data Date 04/30/2018 Start 08/01/2018 Finish 07/31/2019

Page 7 of 8

CONSTRUCTION « DESIGN BUILD

SLETTEN CONSTRUCTION OF NEVADA, INC.
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# [Activity ID Activity Name Original | Start Finish Total 018 | May 2018 [June 2018 July 2018 | A [ S [©) [ N | [3) [ J [ Foo M April 2019 [ May 2019 [June 2019 July 2019 | A
Float[1]2] 3] 0] 1] 2] 2] o] 1] 1] 2[oJ o[ 1T2]3]o] 1] 2] 2] o[ 1] 1] 2] o] o[ 1]2[ 2] o[ 1T 1] 2] o[ 1] 1] 2] 3] o[ 1] 2] 2] o[ 1] 1] 2[o] 1] 120 o] 1] 2] 2] o[ 1] 2] 2] o[ 1] 1]2 0|0|1|2|2[o[|
~ G1260 Roofing, Club 5d 04/04/2019 | 04/10/2019 19d 3 3 3 3 3 3 3 3 3 3 3 L{E_R_Q_qﬂngy Club ‘ P
\ G1280 Stucco, Club 20d 04/11/2019  05/08/2019 27d ! ! ! ! ! ! ! ! ! ! ! ! Stucco; Club |
 G1270 Drywall, Club 10d 04/18/2019  05/01/2019 44| b ey Drywall, Club 1+ P
\ G1300 Paint, Club 8d 05/02/2019  05/13/2019 44d | Paint; Club
\ G1350 Exterior Paint, Club 8d 05/09/2019 | 05/20/2019 27d ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ! ! ! ! b Exterlor Paint, Club i
~ G1310 Plumbing Trim, Club 8d 05/14/2019  05/23/2019 44d § § § § § § § § § § § § b __F_"I_l_Jm_blng Trim, Club |
\ G1320 Electrical Trim, Club 8d 05/14/2019  05/23/2019 44d | ! ! ! ! ! ! ! ! ! ! ! P __E_I_gg:_t_rlcal Trim, Club
 G1380 Windows 10d 05/21/2019  06/03/2019 ord| [ g w I indows} P
\ G1420 Flooring, Club 5d 06/04/2019  06/10/2019 27d | Flooring, Club ‘
\ G1430 Cabinets, Club 5d/ 06/11/2019  06/17/2019 27d ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ! ! ! ! b Cablnets Club
 G1450 Appliances, Club 5d 06/18/2019  06/24/2019 27d § § § § § § § § § § § § P Appliances;, Club
 G1510 Complete, Club 0d 06/24/2019 ord| | : : : 1 1 1 1 1 1 1 ‘ o __‘?P_’T‘_E"_‘?E‘?__’C'“b
 Site Improvements 93d 03/25/2019  07/31/2019 od § § - ; L ; ; v 0713
$1000 Start, Site Improvements 0d 03/25/2019* 0d Start Site! lmprovements
$1010 Concrete and Asphalt Base 17d 03/25/2019 | 04/16/2019 0d Concrete and Asphalt Base
S1020 Landscape Sleeves 5d 03/25/2019  03/29/2019 12d
$1030 Curb and Gutter 10d 04/17/2019 | 04/30/2019 oof Vet -mmm) Curbal |
$1040 Sidewalks 20d 05/01/2019 | 05/28/2019 od| [ e e, §|ﬁq§}{v7a’lf<isﬁj 77777777777777777777
$1050 Irrigation 15d 05/29/2019 | 06/18/2019 0d Irrigation ;
$1070 Asphalt and Striping 10d| 05/29/2019*  06/11/2019 5d Asphalt and Striping
$1060 Landscaping 31d 06/19/2019* | 07/31/2019 0d Lany
$1080 Complete Phase 1 0d 07/31/2019* 0d » Con
W Actual Work V=¥ Summary Campus Village at Nevada State College —
=== Remaining Work Data Date 04/30/2018 ~ Start 08/01/2018  Finish 07/31/2019 COMPANIES
I Critical Remaining Work
* & Milestone Page 8 of 8 SLETTEN CONSTRUCTION OF NEVADA, INC.
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EXHIBIT F

RENT SCHEDULE

Annual Monthly
Lease Year Base Rent Base Rent
1 50,000 4,167
2 51,500 4,292
3 53,045 4,420
4 54,636 4,553
5 56,275 4,690
6 57,964 4,830
7 59,703 4,975
8 61,494 5,124
9 63,339 5,278
10 65,239 5,437
11 67,196 5,600
12 69,212 5,768
13 71,288 5,941
14 73,427 6,119
15 75,629 6,302
16 77,898 6,492
17 80,235 6,686
18 82,642 6,887
19 85,122 7,093
20 87,675 7,306
21 90,306 7,525
22 93,015 7,751
23 95,805 7,984
24 98,679 8,223
25 101,640 8,470
26 104,689 8,724
27 107,830 8,986
28 111,064 9,255
29 114,396 9,533
30 117,828 9,819
31 121,363 10,114
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32 125,004 10,417

33 128,754 10,730
34 132,617 11,051
35 136,595 11,383
36 140,693 11,724
37 144,914 12,076
38 149,261 12,438
39 153,739 12,812
40 158,351 13,196
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EXHIBIT G
INSTITUTIONAL RESTRICTIONS

NSHE BOARD OF REGENTS POLICIES RELATED TO STUDENT HOUSING

Section 34. Possession and Use of Marijuana

The Nevada System of Higher Education is sympathetic to the medical needs of our
students, employees and visitors. A growing number of states, including Nevada, are
enacting laws decriminalizing or legalizing the use, possession, delivery, manufacture,
growth, distribution, production, and/or cultivation (hereinafter “use”) of marijuana, including
for medical purposes. Federal law prohibits the use of marijuana, including for medical
purposes, on college and university campuses that receive federal funding. The following
provisions shall govern the possession and use of marijuana, including for medical purposes,
on NSHE property.

1. The use, possession, or cultivation of marijuana, including for medical purposes, on any
NSHE or NSHE foundation owned or leased property, or at any NSHE sponsored or
authorized activity, is expressly prohibited.

2. Students, employees, faculty, guests, and/or visitors who violate this policy are subject to
applicable disciplinary, legal and/or administrative action.

3. Each institution shall permit students who live on-campus or in housing that is owned or
operated by the institution, to petition (“request”) for a release from the housing agreement if
they assert legal compliance with Nevada state law to use medical marijuana. Such students,
who prove their compliance with state law, may, in accordance with the applicable institution
refund policy, be released from their housing agreements and may receive a prorata refund
of housing fees or rent paid.

Title 4, Chapter 1, Page 30

Section 36. Policy on Registered Offenders

3. Institutional Procedures Governing Registered Offenders

Each President shall develop procedures governing the application, admission, enroliment,
employment and/or other presence, including but not limited to volunteers and vendors, on
campus of a registered offender. These procedures must comply with state and federal law
governing registered offenders and must include, but are not limited to, the following:

a. Self-Reporting Required by Registered Offender

Institutions must require registered offenders to report their offender status and provide other
information required by the institution to the institution’s police or security services and/or
other individual or department designated by the institution. Failure to self-report may result
in immediate removal from campus and/or disciplinary action, including sanctions authorized
by this section. Other information required by the institution may include, but is not limited to,
contact information; changes in residence and employment; and name and address of
supervising agencyi, if any.

b. Restrictions Placed on Registered Offender by Institution
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Institutions must document any restrictions placed on the registered offender as a condition
of application, admission, enroliment, employment and/or other presence, including but not
limited to volunteers and vendors. The restrictions may include but are not limited to:

i. Restrictions on Institutional Housing

Institutions may deny or restrict a registered offender from working, visiting, or living in
residence halls, apartments or other institutional facilities for housing.

Title 4, Chapter 1, Page 32

Section 17. Emotional Support Animals
1. Policy Statement

The Fair Housing Amendments Act of 1988, Section 504 of the Rehabilitation Act of 1973,
and Title Il of the Americans with Disabilities Act protect the right of people with disabilities to
keep emotional support animals within housing associated with educational institutions. The
Nevada System of Higher Education is committed to reasonably accommodating individuals
with disabilities who require the assistance of an emotional support animal in institutional
housing.

2. Emotional Support Animal:

An “emotional support animal” (“ESA”) is an animal that provides comfort to an individual with
a disability upon the recommendation of a healthcare or mental health professional. An
emotional support animal does not assist an individual with a disability with activities of daily
living but rather its role is to live with an individual and alleviate the symptoms of an
individual’s disability.

3. Institutional Housing

Emotional support animals may reside in institutional housing only with express written approval of
the institution through the institutional policies and procedures established pursuant to subsection 4 of
this policy.

4. Institutional Policies and Procedures

Each institution shall develop policies and procedures to implement this policy and govern
the presence of emotional support animals in institutional housing, and other approved
areas, if any. Such policies and procedures must include, but are not limited to:

a. The process under which individuals may request approval to have an emotional support
animal in institutional housing, or other approved areas, if any. This process must include a
means of verifying that a disability exists and that the need for the presence of the emotional
support animal is genuine based on the professional opinion of a physical or mental health
care licensed provider or therapist.

b. The responsibility of individuals with emotional support animals, including but not limited
to:

i. Care and supervision of the animal;

ii. Health and safety of others, including ensuring that others are not threatened by an
emotional support animal and that such animals authorized to live in institutional housing do
not interfere with others’ enjoyment of the residential space; and
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iii. Other reasonable conditions or restrictions, if necessary to ensure the health, safety and
reasonable enjoyment of others.

c. The circumstances under which an emotional support animal may be removed.

d. Any restrictions on where the emotional support animal may be present in institutional
housing, or other approved areas, if any.

5. Damage

Owners of emotional support animals are solely responsible for any damage to individuals or
property caused by their animal.
(B/R 6/17)

Title 4, Chapter 8, Page 37

Section 4. Alcoholic Beverage Policy

1. The storage and use of alcoholic beverages shall be permitted to students 21 years of age
or older living in approved NSHE housing, subject to the following conditions:

a. Students over 21 years of age may elect in each living unit to be clustered so as to
facilitate enforcement of all state and local laws relative to the consumption of alcoholic
beverages. Their being permitted to do so would result from a majority decision in which all
members of that living unit participate.

b. Students who elect to cluster so as to enjoy the privilege of drinking will have the
responsibility of obeying the law (as will minor students).

c. The privilege of clustered students to consume alcoholic beverages may be revoked by
the majority vote of others residing in the living unit.

d. The purchase of alcoholic beverages for use at NSHE functions shall be permitted for the
following functions or pursuant to the following conditions:

(1) Conferences, programs, institutes, and similar functions where a part of the fee collected
is for a cocktail party.

(2) Host account expenditures for alcoholic beverages with dinner and for large receptions.
(3) Student associations must have the institutional president's prior approval and the
institutional president is to be the only person authorized to approve payment for the
purchase of alcoholic beverages from Student Association Funds. The institutional president
will only grant this authorization upon being satisfied that proper supervision is provided in
the dispensing of alcoholic beverages.

2. Except as provided above, the storage, possession or use of alcoholic beverages shall not
be permitted on University owned or supervised property, including University supervised
housing, apartments, residence halls, or on sorority or fraternity property.

3. Any student who exhibits offensive behavior on the University owned or supervised
property while under the influence of alcoholic beverages shall be subject to disciplinary
action.

4. The president has the authority to designate the time and place for special events where
alcoholic beverages may be served on the University campus.

Title 4, Chapter 20, Page 3
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v.5
4-28-18

PROJECT DEVELOPMENT AGREEMENT

This Project Development Agreement (the “Development Agreement”) is made by and
between American Public Development, LLC, a Nevada limited liability company (“Developer”),
and the Board of Regents of the Nevada System of Higher Education (“Board of Regents”), on
behalf of Nevada State College (“NSC”). Developer and NSC are each referred to as a “Party” and
collectively be referred to as the “Parties” herein.

This Development Agreement shall become effective when executed by Developer and
approved by the Board of Regents at a publicly noticed meeting (the “Effective Date”).

As used herein, the term “Developer” is used in the singular to refer to American Public
Development, LLC, or its assignee, that is responsible for developing the State Campus Village
Project on the Land (the “Project”).

The Parties desire to develop the Project subject to the terms and conditions of this
Development Agreement and therefore agree as follows:

ARTICLE 1. THE PROJECT

1.1. In early 2010, NSC completed its campus master plan (the “Master Plan”) for its
509-acre site (“Site”). Student housing is identified as a significant component of the Master Plan,
and is eventually intended to provide housing for 5,200 students on approximately 46 acres of the
Site.

1.2. In furtherance of Site development activities, NSC commenced an RFI process in
2015 which resulted in NSC entering into a non-binding memorandum of understanding on August
1, 2016, with Eric A. Traub dba Traub and Associates (“Traub”) and Ledcor Construction, Inc.
(“Ledcor”) to assist with the development of the Site. Traub and Ledcor worked on development
opportunities for the Site, including a real estate analysis and demand study that demonstrates there
is significant demand for student housing at NSC.

1.3. A new Memorandum of Understanding approved by the Board of Regents on
December 1, 2017, between NSC and Developer (“MQU”), as the successor to Traub and Ledcor.
As set forth in the MOU, the Developer has proposed to enter into a ground lease with NSC for the
undeveloped real property described on Exhibit A (the “Land”), comprising approximately seven
and one-half (7.5) acres for the initial phase of student housing for the Site. The Project is a
development of seven buildings of student housing totaling approximately 312 beds, subject to
further revision by Developer, as shown on Exhibit B (the “Project Plans”). It is anticipated that
Developer will construct future phases of student housing at the Site, as determined by Tenant and
approved by NSC.

1.4. It is anticipated that, at the time of the Developer entering into the Lease, the
Developer will sub-lease the Land to the Public Finance Authority, a unit of government and body
corporate and politic of the State of Wisconsin (“PFA”), which will finance the Project development
through the issuance of its [ ] Series 2018 Revenue Bonds and contract with Developer for the
management of the student housing facility.
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L.5. The Project and future phases of student housing will be called the “State Campus
Village.”

1.6. The Project Implementation Agreements. This Development Agreement is one
of several agreements (collectively the “Project Implementation Agreements”) that, upon
execution by the Parties, will govern the Project. The Project Implementation Agreements also
include:

(a) that certain Ground Lease Agreement by which NSC leases the Land to
Developer (the “Lease”);

(b) that certain Ground Sublease Agreement (“Sublease”) by which the
Developer subleases the Land to PFA; and

(©) the Sub-Development Agreement, the Subleasehold Deed of Trust, the Asset
Management Agreement, the Facility Operating Agreement and any other agreements and
documents that are or become necessary to complete the Project.

1.7. This Development Agreement. As detailed herein, this Development Agreement
establishes certain design standards and construction requirements and related approval processes for
the Land and Project. Developer agrees, by accepting such leasehold, to design and construct, and
require its architects, engineers and contractors to design and construct, that portion of the Project for
which it is responsible, consistent with this Development Agreement.

1.8. Lease. Concurrently with the execution of this Development Agreement, the
Developer and NSC will execute (i) the Lease for the Land, and (ii) the other Project Implementation
Agreements necessary to effectuate this Development Agreement and the transactions contemplated
hereby.

1.9. Development Fee. The Developer shall be entitled to receive for its compensation
a development fee of five percent (5%) of the Total Project Costs in one lump sum at the time set
forth in the Sub-Development Agreement to be paid pursuant to Section 3 of the Sub-Development
Agreement. As used herein, “Total Project Costs” means the total cost of developing and
constructing the Improvements in accordance with the design documents, including without
limitation the cost to (i) design and construct the Project, (ii) manage and oversee the design and
construction of the Project, and (iii) outfit and prepare the Project for operations, including furniture,
fixtures, equipment.

1.10. Sub-Development Agreement and Other Services. Concurrently with the
execution of this Development Agreement, Developer will enter into the Sub-Development
Agreement with PFA for services during the construction of the Project, including without limitation
monthly reporting to PFA and NSC. NSC will acknowledge the Sub-Development Agreement and
consent to the terms therein. The Developer will enter into such other agreements including, without
limitation, the Project Implementation Agreements, necessary to effectuate the purpose of this
Development Agreement.
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1.11.  NSC’s Pre-Development Costs. In connection with the financing of the Project,
NSC shall be paid the sum of $250,000 for its pre-development costs incurred before the execution
of this Development Agreement. The payment will be made from the Project, directly to NSC.

ARTICLE 2. DESIGN AND CONSTRUCTION STANDARDS.

2.1. General Intent and Covenant. Developer shall, at its own expense, design and
construct the Project in accordance with the provisions of this Development Agreement, the Lease,
the Sub-Development Agreement, the Sublease and the MOU. The Project shall be constructed in
substantial conformance with the Construction Documents (as defined in Section 2.7(a)) for the
Project and in a good and workmanlike manner with good quality new or recycled materials, in
compliance with Applicable Law (as defined herein). Furthermore, the provisions and requirements
of this Development Agreement touch and concern the Land, shall constitute covenants running with
the Land, and shall be binding upon the Land and inure to the benefit of NSC, the Developer as well
as their respective successors and assigns. The Developer shall record this Development Agreement
with the Clark County Recorder’s Office, and NSC shall execute all documents, and otherwise
cooperate, necessary to allow such recording.

The Parties intend to complete the Project in order to provide student housing for the fall
2019 semester. In order to make that schedule, the Parties intend to fast track the planning, design
and construction efforts, including, without limitation, the commencement of grading and other
construction activities before all approvals set forth herein have been given. The Parties pledge their
diligent, good faith efforts to provide approvals in an expeditious manner.

As used herein, “Applicable Laws” means applicable local, state, or federal laws, statutes,
codes, ordinances, rules, regulatory notices, and any notices or orders of any and all governmental,
quasi-governmental, or regulatory authorities and other authorities, and agencies having jurisdiction
over the Land or the Project, which are in effect from time to time.

2.2. Design Quality Standard. Developer agrees to design and construct the Project
consistent with housing at NSC’s peer institutions (the “Quality Standard”). Notwithstanding the
foregoing, the Parties acknowledge that the architectural styles and construction materials used at
NSC'’s peer institutions may differ from that contemplated at the Project but the design concepts,
floor plans and interior layouts and finishes, and exterior finishes and building system components
of the Project will be of comparable quality.

2.3. Schematic Design Documents Review. Developer shall submit draft versions of
the Schematic Design Documents (as defined herein) for the Project to NSC for NSC’s preliminary
review and comment. In developing the Schematic Design Documents, Developer will reasonably
cooperate with NSC and meet with NSC representatives from time to time as reasonably requested
to facilitate NSC’s review of the Schematic Design Documents. During the review process, NSC
may make suggestions regarding schematic designs, Project layout and other matters, and Developer
shall consider such input and take reasonable steps to implement any such suggestion. Only those
objections by NSC that are raised pursuant to Section 2.4 shall require any formal response by the
Developer. NSC shall not be obligated to provide any written or formal response to any Schematic
Design Documents progress review request.
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2.4. Schematic Design Review and Approval. If the Developer makes any material
changes to the Project Plans in the Schematic Design process, the Developer shall deliver to NSC a
copy of any such revised schematic plans (the “Revised Schematic Plans”) for NSC’s review and
reasonable approval.

(a) NSC shall provide any objections to the Revised Schematic Plans in writing
to the Developer within five (5) days after receipt thereof together with a reasonably
detailed explanation for the objection sufficient to permit an architect to understand and
address the objection, and the Parties shall promptly meet and discuss any disagreements
related thereto.

(b) To the extent necessary and provided that NSC’s objection is based on
objective and reasonable grounds and not merely a subjective difference of opinion or
aesthetic judgment, the Developer will amend the Revised Schematic Plans to address the
objections and deliver a copy of the Revised Schematic Plans to NSC. Developer may
proceed as if the Revised Schematic Plans are approved unless NSC delivers written notice
to Developer within five (5) days that the Revised Schematic Plans do not address the
objections raised on NSC’s first review and provide a detailed explanation of NSC’s
continued objection sufficient to permit an architect to understand and address the
continued objection.

(©) If the Parties are not able to resolve the objections to the Revised Schematic
Plans within five (5) days following NSC’s written notice, either Party may submit such
matter to Expedited Arbitration in accordance with Article 5.

(d) The Revised Schematic Plans, if any, as approved by NSC in accordance
with this Section 2.4 shall be initialed and dated by the Parties and attached as counterparts
of this Development Agreement.

(e) NSC’s Vice President of Finance and Business Operations, or his or her
designee, is authorized to issue any approvals or take any other action on behalf of NSC
required or authorized by this Section 2.4.

) “Schematic Design Documents” shall mean drawings and other
documents, including plans, sections, elevations, and layouts of the buildings, and such
other elements as appropriate.

2.5. Design Development Documents Review. Developer shall submit draft versions
of the Design Development Documents (as defined herein) for the Project to NSC for NSC’s
preliminary review and comment. In developing the Design Development Documents, Developer
will consider input from and reasonably cooperate with NSC and meet with NSC representatives
from time to time as reasonably requested to facilitate NSC’s review of the Design Development
Documents. During the review process, NSC may make suggestions regarding elements, scope item,
materials, construction, layout and other matters, and Developer shall take reasonable steps to
implement any such suggestions. Only those objections by NSC that are raised in the context of
Section 2.6 shall require any formal response by the Developer. NSC shall not be obligated to
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provide any written or formal response to any Design Development Document progress review
request.

2.6. Design Development Documents Approval.

(a) Upon their completion, Developer shall provide the Design Development
Documents to NSC for its review and approval, which approval shall be based solely upon
conformance with the Schematic Design Documents, the Quality Standard, or other
applicable requirements of this Development Agreement.

(b)  NSC shall provide any objections to the Design Development Documents in
writing to the Developer within five (5) days after receipt thereof together with a reasonably
detailed explanation for the objection sufficient to permit an architect to understand and
address the objection, and the Parties shall promptly discuss any disagreements related
thereto.

(©) To the extent necessary and provided that NSC’s objection is based on
objective and reasonable grounds and not merely a subjective difference of opinion or
aesthetic judgment, the Developer will amend the Design Development Documents to
address the objections and deliver a copy of the Design Development Documents to NSC.
Developer may proceed as if the Design Development Documents are approved unless NSC
delivers written notice to Developer within five (5) days that the Design Development
Documents do not address the objections raised on NSC’s first review and provide a detailed
explanation of NSC’s continued objection sufficient to permit an architect to understand
and address the continued objection.

(d)  If the Parties are not able to resolve the objections to the Design
Development Documents within five (5) days following NSC’s written notice, either Party
may submit such matter to Expedited Arbitration in accordance with Article 5.

(e) NSC’s Vice President of Finance and Business Operations, or his or her
designee, is authorized to issue any approvals or take any other action on behalf of NSC
required or authorized by this Section 2.6.

) “Design Development Documents” shall mean drawings and other
documents, including plans, sections, elevations, typical construction details, and
diagrammatic layouts of systems to fix and describe the size and character of architectural,
structural, mechanical, electrical, landscaping, signage, and such other elements as
appropriate.

2.7. Construction Documents.

(a) Developer shall deliver to NSC for NSC’s review the final construction
drawings, construction contracts, detailed specifications, and related documents (the
“Construction Documents”) required for construction of the Project or any portion thereof.
The Construction Documents shall conform to and be consistent with in all material respects
the approved Design Development Documents.
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(b)  NSC shall provide any objections to the Construction Documents in writing
to the Developer within ten (10) days after receipt thereof together with a reasonably
detailed explanation for the objection sufficient to permit an architect to understand and
address the objection, and the Parties shall promptly discuss any disagreements related
thereto.

() NSC’s Vice President of Finance and Business Operations, or his or her
designee, is authorized to issue any approvals or take any other action on behalf of NSC
required or authorized by this Section 2.7.

2.8. Failure to Make Timely Response is Deemed Approval. In the event NSC shall
fail to respond in writing to any submission within the time periods permitted herein, such failure
shall be conclusively deemed to constitute NSC’s approval.

2.9. Project Milestone Schedule. Within thirty (30) days of the Effective Date of this
Development Agreement, Developer shall provide NSC a schedule setting forth the anticipated
timeline for financing, construction and completion of the Project improvements; provided, such
schedule is for planning purposes only and shall not be binding on Developer. The Developer shall
Commence Construction, as defined in the Lease, and reach Substantial Completion, also as defined
in the Lease, of the Project in accordance with the time frames set forth in Article 4 of the Lease.

2.10.  PFA Design Review and Approval Rights. The Developer shall provide PFA, as
the Project owner, same rights to review and approve the Project designs as NSC, as set forth in
Sections 2.3 to 2.8 inclusive.

ARTICLE 3. CONSTRUCTION REQUIREMENTS

3.1. Requirements for Commencement of Construction. Developer shall not
commence construction of its Project or any portion thereof until:

(a) the Construction Documents are approved in writing or are deemed
approved by NSC in accordance with the terms of this Development Agreement.

(b) State Public Works, the City of Henderson, or other governmental authority
has issued any permit necessary for the commencement of the appropriate stage of
construction, as required by City code or state law;

(©) any other government authority having jurisdiction over the construction of
the Project has approved or taken such other action as required by law to permit
commencement of construction;

(d) any necessary Governmental Approvals (defined below) of the Project or
any portion thereof have been issued and a copy of any and all permits issued in connection
with the development and construction of the Project or any portion thereof is provided to
NSC.

3.2 The construction contracts with the general contractor for the Project shall grant
NSC the right, but not the obligation, to assume the Developer’ rights under the construction
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contracts(s) if the Developer is in material default thereunder, and such default is not capable of being
cured by Developer; provided, the right of NSC to assume the construction contract will be
subordinate to any similar right of PFA or a subleasehold mortgagee.

3.3. Code Compliance. The Developer and its agents, contractors, sub-contractors and
employees shall comply with all requirements for construction of its Project or any portion thereof
which include, but are not necessarily limited to, the latest code editions adopted by the City of
Henderson and the State of Nevada and other codes and regulations as referenced by them, as follows:
International Building Code, the International Fire Code, the National Fire Code, the Uniform
Mechanical Code, Uniform Plumbing Code, the National Electrical Code, the International Energy
Conservation Code, and the County Street, Utility Standards, and Fire Department access
requirements; applicable sections of the NRS and the NAC (www.leg.state.nv.us) including those
related to the Energy Policy, State Fire Marshall, the Divisions/Departments of Industrial Relations,
Health and Human Services and Environmental Protection; and the American with Disabilities Act
Accessibility Guidelines.

34. Payment and Performance Bonds. For the benefit of PFA, the bond trustee, and
NSC, Developer shall furnish, or arrange for its general contractor(s) to furnish, a 100% performance
bond in the amount of the full construction costs of the Project or any portion thereof guaranteeing
the faithful performance of the construction, and a payment bond for 150% of the amount of the full
construction costs, guaranteeing the payment of claims of the mechanic, material men and others who
furnish materials and labor in connection with the construction of the Project or any portion thereof,
in a form and with a company acceptable to NSC in its reasonable discretion. NSC’s Vice President
of Finance and Business Operations or his or her designee is authorized to issue any approvals on
behalf of NSC required by this Section 3.4.

3.5. Public Works and Planning. The construction and development of the Project may
be subject to the provisions of Chapter 338 of the Nevada Revised Statutes (Public Works and
Planning). If applicable, the Developer will be responsible for providing reports, statements of
compliance and any other forms and records required by law or by the Office of the Labor
Commissioner with respect to the Project. The Developer shall indemnify, defend, save and hold
harmless, the Nevada System of Higher Education, NSC, the Board of Regents, and the agents and
employees of each from and against any violations or alleged violation of any of the provisions of
Chapter 338 of the Nevada Revised Statutes unless such violation or alleged violation is caused by
NSC’s insistence on a Design Standard through the Section 2 process.

3.6. Government Regulations/Licenses. Developer is solely responsible for obtaining
all required governmental, regulatory or administrative approvals necessary to permit the
development and construction of the Project (collectively, the “Governmental Approvals”).
Developer shall pay all plan check fees to the City of Henderson or any other government agency, if
applicable. If necessary, Developer will pay NSC, which will pass on the payment to the State Public
Works Board. Developer, its employees, agents, contractors, subcontractors and representatives shall
comply with all present and future laws, statutes, ordinances, regulations, requirements, rules and
orders of all federal, state, county and municipal governments, agencies and government authorities
that may be applicable to development, construction and use and/or operation of its Project.
Developer shall maintain all appropriate and necessary business and operating licenses. NSC shall
cooperate with Developer in connection with obtaining the Governmental Approvals and shall
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provide assistance as reasonably requested by Developer in connection with obtaining such
approvals.

3.7. Right To Inspect Construction. Upon a minimum of 24 hours advance written
notice to the Developer and its general contractor during the construction period, NSC, or its
designees may inspect the Project under construction or any portion thereof during normal working
hours to verify compliance with approved Construction Documents and Governmental Approvals, to
confirm any condition under this Development Agreement, or for any other reasonable purpose. NSC
shall strictly comply with all safety precautions prescribed by Developer or its general contractors
and shall not enter the construction area unless accompanied by an authorized representative of the
general contractor. Developer is responsible for making arrangements for inspections by City of
Henderson as the Developer determine appropriate during the construction period.

3.8. As-Builts, Survey and Title Insurance Endorsement. Within ninety (90) days
of the completion of the construction of the Project, Developer, at its expense, shall furnish to NSC
and PFA a complete set of record documents in electronic format (“CAD” and “PDF”) based upon
“as built” civil, landscape, architectural, structural, electrical, mechanical, plumbing and similar plans
and specifications with respect to the Project and all improvements to the Land. Developer shall also
furnish to NSC upon request, at its’ expense, copies of any and all other reports which the Developer
may have in connection with the Project, including, but not limited to, environmental surveys and
assessments.

ARTICLE 4. OTHER PROJECT REQUIREMENTS

4.1. Construction Drawings. All plans and specifications for the construction of the
Project shall comply with the State of Nevada laws and regulations as contained in the Nevada
Revised Statutes (“NRS”) and Nevada Administrative Code (“NAC”) in the use of design
professionals and contractors for the Project.

4.2. Licensed and Insured Professionals. Developer shall use only licensed, bonded,
and responsible design professionals and contractors to perform any work, repairs, installations, or
improvements on the Project or any portion thereof. Unless otherwise approved by NSC’s Vice
President of Finance and Business Operations, all design professionals and contractors employed by
Developer to perform any work, repair, installation, or improvement on the Project shall carry
Workers” Compensation Insurance in accordance with statutory requirements and Commercial
General Liability Insurance covering their activities on the Project in amounts at least equal to the
limits set forth in the Lease.

4.3. Disadvantaged Business Reporting Requirements. NSC supports equal
opportunity for minority owned (“MBE”), women owned (“WBE”), disabled veteran owned
(“VBE”), small business (“SBE”), local business enterprises (“LBE”) and other disadvantaged
business enterprises (“DBE”) (collectively “Disadvantaged Businesses™) to compete for contacts
awarded by NSC. In some situations, Disadvantaged Businesses may not have the depth or full
capacity to meet all the requirements of large contracts. Nevertheless, NSC supports finding
opportunities for such Disadvantaged Businesses to participate as subcontractors or Tier 2 suppliers
in large contracts. Therefore, the Project will be subject to the following requirements:
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(a) If the purchase of goods or services is anticipated to exceed $1,000,000 at
any time during terms of the construction and development of any portion of the Project,
then Developer must provide, at a minimum, annual reports listing expenditures with
Disadvantaged Businesses. These reports pertain only to expenditures that are directly
attributable to the Project. The report must be available to NSC by September 15th of the
applicable year, and should contain the following information:

(1) the type of Disadvantaged Business its name, city and state, and any
certification of the Disadvantaged Business status including the entity granting the
certification;

(2) if the Disadvantaged Business meets more than one definition or
category each category should be identified;

3) a description of the goods or services purchased;

4) the amount of expenditures with the Disadvantaged Business
attributed to the Project for the most recent completed fiscal year (July 1 through
June 30).

(b) Definitions.

(1) LBE - Local Business Enterprise is intended to mean a business
concern that is a) owned 51% or more by Nevada residents, b) is headquartered in
Nevada, or ¢) a majority of employees of the business are Nevada residents.

(2) DBE - Disadvantaged Business Enterprise is intended to mean a
business concern owned by a minority or woman that is at least fifty-one percent
(51%) unconditionally owned by one or more minority or women individuals who
are both socially and economically disadvantaged, or a publicly owned business that
has at least fifty-one percent (51%) of its stock unconditionally owned by one or
more such individuals and that has its management and daily business controlled by
one or more such individuals. Individuals who certify that they are a member of
named groups, i.e. African Americans, Hispanic Americans, American Indians and
Alaska Natives (Eskimos and Aleuts) and Asian and Pacific Island Americans are
to be considered socially and economically disadvantaged.

3) MBE - Minority Business Enterprise is intended to mean a business
concern owned by one or more minority individuals that is at least fifty- one percent
(51%) unconditionally owned by one or more minority individuals, or a publicly
owned business that has at least fifty-one percent (51%) of its stock unconditionally
owned by one or more such individuals and that has its management and daily
business controlled by one or more such individuals. Individuals who certify that
they are a member of named groups, i.e. African Americans, Hispanic Americans,
American Indians and Alaska Natives (Eskimos and Aleuts) and Asian and Pacific
Island Americans are to be considered socially and economically disadvantaged.
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4) WBE - Women-Owned Business Enterprise is intended to mean a
business concern owned by one or more women that is at least fifty-one percent
(51%) unconditionally owned by one or more women, or a publicly owned business
that has at least fifty-one percent (51%) of its stock unconditionally owned by one
or more such individuals and that has its management and daily business controlled
by one or more such individuals.

(%) VBE - Disabled Veteran Business Enterprise is intended to mean a
business concern of which at least 51% of the ownership interest is held by one or
more veterans with service-connected disabilities; that is organized to engage in
commercial transactions; and that is managed and operated on a day-to-day basis by
one or more veterans with service-connected disabilities. This includes a business
which meets the above requirements that is transferred to the spouse of a veteran
with a service-connected disability upon the death of the veteran, as determined by
the United States Department of Veterans Affairs.

(6) SBE - Small Business Enterprise is intended to mean a business
concern which performs a commercially useful function, is not owned and
controlled by individuals designated as minority, women, veterans, or physically-
challenged, and where gross annual sales does not exceed $2,000,000.

4.4. Non-Discrimination. Developer agrees it will not discriminate against any worker,
employee or applicant, or any member of the public because of race, creed, color, handicap, national
origin, age or sex, gender identity, nor otherwise commit an unfair labor practice. Developer agrees
such clause will be incorporated into any and all contracts entered into with other business
organizations or individuals who may perform any labor or services or provide materials in
connection with the Project and shall require the same be incorporated into any subcontracts by any
such organizations and individuals.

4.5. Insurance. Developer shall obtain prior to commencement of construction of the
Project and maintain until substantial completion of the Project the insurance set forth in the Lease.

4.6. Utility Connections. All utilities for the Project will be provided by direct
connection to local utility providers and not NSC’s utility infrastructure.

4.7. Ownership of Utility Improvements. Utilities installed in connection with the
Project will either be the property of the Subtenant, or if dedicated to a governmental authority or
public utility, such dedication will be made on behalf of Subtenant. NSC shall have no obligation to
pay for any utility services provided to the Premises. NSC shall not be financially responsible for any
utility services provided to the Premises during the Lease Term, and Developer shall take all actions
reasonably feasible to ensure that the utility companies or governmental entities providing such
services do not attempt collection of fees from NSC.

4.8. Notice of Non-Responsibility. NSC may record a notice of non-responsibility as
allowed by NRS 108.234 with respect to the construction of the Project. Developer, PFA, or their
construction contractors shall obtain a surety bond in the amount of 150% of the amount of the
construction contract. Developer shall record the surety bond with the Clark County Recorder’s
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Office before the date on which it commences construction of the Project, and shall comply with the
notice and other requirements set forth in NRS 108.2415.

ARTICLE 5. EXPEDITED ARBITRATION IF CONSENT WITHHELD

5.1 Send Disputes to Arbitration. In the event of a dispute between NSC and
Developer over the reasonableness of NSC withholding, delaying or conditioning its consent or
approval of any matter for which NSC’s consent or approval is required, then, and only in such events,
Developer may submit such dispute to arbitration in the Clark County, Nevada before one (1)
arbitrator by giving NSC a demand for arbitration on or prior to the date which is ten (10) business
days after NSC refused to grant such consent or approval. In such arbitration NSC will have the initial
burden to show that the Developer’s design submittal fails to achieve the Quality Standard,
Sustainability Standard, or other applicable requirements of this Development Agreement (the
“Design Standards”); if NSC meets this burden, the Developer will then have the burden to show
(1) that NSC’s proposed cure is unreasonable and that an alternative cure is available that is less
expensive or burdensome and achieves the Design Standards, or (ii) that it is not feasible to achieve
the Design Standards because of a change in circumstances since the Effective Date, unavailability
or unforeseeable changes in prices of materials or components, or similar reason.

5.2. Notice via Email. Notwithstanding the provisions of Section 6.2, any notices,
consents, approvals, demands, or requests given by NSC or a Developer under this Article shall be
given by email, with a copy sent by messenger or by overnight courier delivery service.

5.3. Select Arbitrator. Within three (3) business days after giving such demand for
arbitration, the Parties shall in good faith seek to find a mutually acceptable arbitrator who shall be
authorized solely to issue a determination that NSC was or was not reasonable in withholding
consent or approval with respect to the matter in issue; and the decision and award of the arbitrator
shall be made within two (2) business days of completion of the arbitration and shall be final and
conclusive on the Parties.

5.4. Dispute to AAA. If agreement as to a mutually acceptable arbitrator is not reached
within such three (3) business-day period, then either Party may, within three (3) business days
thereafter, submit such dispute for arbitration before one (1) arbitrator under the Expedited
Procedures provisions of the Commercial Arbitration Rules of the American Arbitration Association
(AAA); provided, however, that with respect to any such arbitration:

5.5. The list of arbitrators referred to in Rule 54 shall be returned within three (3)
business days from the date of receipt;

5.6. The Parties shall notify the AAA of any objections to the arbitrator appointed by
telephone within two (2) business days after notice of the arbitrator designated by the AAA;

5.7. The Notice of Hearing referred to in Rule 55 shall be given at least four (4) business
days in advance of the hearing;

5.8. The hearing shall be held within five (5) business days after the appointment of the
arbitrator; and the additional hearing, if any, shall be held within two (2) business days after the
initial hearing; and
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5.9. The decision and award of the arbitrator shall be made within two (2) business days
of completion of the arbitration and shall be final and conclusive on the Parties.

5.10.  Resolution and Attorney’s Fees. If any such arbitrator determines that NSC was
unreasonable in not granting or withholding such consent or approval, then NSC shall be deemed to
have given such consent or approval. The prevailing Party in such arbitration shall be entitled to
reimbursement of all its costs incurred in any such arbitration, including attorney’s fees and
disbursements and the fees of all other persons engaged by it in connection with the arbitration.

5.11. PFA Participation. PFA shall have the right, but not the obligation to participate
in any arbitration or litigation arising under this Development Agreement.

ARTICLE 6. GENERAL

6.1. Effectiveness. This Development Agreement shall become effective on and only
on its execution and delivery by each Party hereto.

6.2. Notices. Except as otherwise expressly provided herein, all notices required or
permitted hereunder shall be in writing and shall be served on the Parties at the following addresses:

TO NSC: BOARD OF REGENTS OF THE NEVADA SYSTEM OF
HIGHER EDUCATION
c/o: Vice President for Finance and Business Operations
Nevada State College
1300 Nevada State Drive
Henderson, NV 89002
Attn: Kevin Butler
Phone: (707) 992-2312
Fax: (702) 992-2351
Email: kevin.butler@nsc.edu

WITH A COPY TO: NEVADA SYSTEM OF HIGHER EDUCATION
c/o Vice Chancellor for Legal Affairs
4300 S. Maryland Parkway
Las Vegas, NV 89119
Attn: Nicholas G. Vaskov
Phone: (702) 889-8426
Fax: (702) 889-8495
Email: nicholas vaskov(@nshe.nevada.edu

TO DEVELOPER: American Public Development, LLC
2821 West Horizon Ridge Parkway, Suite 120
Henderson, NV 89074
Attention: Tony Traub
Phone: (702) 227-7111
Fax: (702) 227-7191
Email: ttraub@garfieldtraub.com
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WITH A COPY TO: American Public Development, LLC
2821 West Horizon Ridge Parkway, Suite 120
Henderson, NV 89074
Attention: Cam Walker
Phone: (702) 227-7111
Fax: (702) 227-7191
Email: cam@camcwalker.com

AND A COPY TO: Ballard Rawson, Chartered
10181 Park Run Drive, Suite 110
Las Vegas, NV 89145
Attention: Kris T. Ballard, Esq.
Phone: (702) 425-3555
Fax: (702) 722-5525
Email: ktb@ballardrawson.com

A copy of all notices given by any party under this Development Agreement shall be provided to
PFA, as follows:

Public Finance Authority

Suite 900

22 East Miftlin Street

Madison, Wisconsin 53703

Attention: Scott Carper and Michael LaPierre

Email: scarper@pfauthority.org and mlapierre@pfauthority.org
Facsimile: (608) 237-2368

6.3. Any such notices shall, unless otherwise provided herein, be given or served (a) by
depositing the same in the United States mail, postage paid, certified and addressed to the Party to be
notified, with return receipt requested, (b) by overnight delivery using a nationally recognized
overnight courier, (c) by personal delivery, or (d) by facsimile transmission, evidenced by confirmed
receipt. Notice deposited in the mail in the manner hereinabove described shall be effective on the
third (3rd) Business Day after such deposit. Notice given in any other manner shall be effective only
if and when received (or when receipt is refused) by the Party to be notified. A Party’s address may
be changed by written notice to the other Party; provided, however, that no notice of a change of
address shall be effective until actual receipt of such notice.

6.4. Amendment. This Development Agreement may be amended by and only by an
instrument executed and delivered by each Party hereto. No amendment of this Development
Agreement shall be binding on the Developer unless and until such amendment shall be approved
by the Board of Regents in accordance with the policies and procedures thereof as may be established
from time to time. Furthermore, no amendment of this Development Agreement shall be effective
without the consent of PFA, which consent shall not be unreasonably withheld, conditioned, or
delayed.
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6.5. Waiver. No Party hereto shall be deemed to have waived the exercise of any right
which it holds hereunder unless such waiver is made expressly and in writing (and, without limiting
the generality of the foregoing, no delay or omission by any Party hereto in exercising any such right
shall be deemed a waiver of its future exercise). No such waiver made in any instance involving the
exercise of any such right shall be deemed a waiver as to any other such instance or any other such
right.

6.6. Applicable Law. This Development Agreement shall be given effect and construed
by the law of the State of Nevada without regard to its conflict of law provision, and any action or
proceeding arising hereunder shall be brought in the Eighth Judicial District Court of the State of
Nevada and the Parties hereby agree to exclusive venue in Clark County, Nevada; provided,
however, that if any such action or proceeding arises under the Constitution, laws or treaties of the
United States of America, or if there is a diversity of citizenship between the Parties thereto, so that
it is to be brought in a United States District Court, it may be brought only in the United States
District Court for the State of Nevada. Notwithstanding the foregoing, the existence, corporate
powers, legal capacity, rights, privileges, powers, corporate obligations and liabilities of PFA shall
be governed by the laws of the State of Wisconsin, excluding conflicts of law principles and, to the
extent that any of the foregoing can be separated from other disputes under this Development
Agreement, venue for any such legal proceedings shall be in any state or federal court of competent
jurisdiction located in Dane County, Wisconsin.

6.7. No Partnership; No Joint Venture. Nothing in this Development Agreement shall
be deemed in any way to create between the Parties hereto any relationship of partnership, joint
venture or association, and the Parties hereto hereby disclaim the existence of any such relationship.

6.8. Severability. No determination by any court, governmental or administrative body
or agency or otherwise that any provision of this Development Agreement or any amendment hereof
is invalid or unenforceable in any instance shall affect the validly or enforceability of (a) any other
provision hereof, or (b) such provision in any circumstance not controlled by such determination.
Each such provision shall remain valid and enforceable to the fullest extent allowed by and shall be
construed wherever possible as being consistent with, applicable law.

6.9. Authority. If Developer is a corporation, partnership, limited liability company or
similar entity, the person executing this Development Agreement on behalf of Developer represents
and warrants that (a) Developer is duly organized and validly existing and (b) this Development
Agreement (i) has been authorized by all necessary Parties, (ii) is validly executed by an authorized
officer or agent of Developer and (iii) is binding upon and enforceable against Developer in
accordance with its terms. The person executing this Development Agreement on behalf of NSC
represents and warrants to Developer that (c) NSC has the full right, power, and authority to enter
into this Development Agreement and to perform its obligations hereunder; (d) all requisite
approvals, consents, and board or committee actions necessary to authorize NSC to enter into this
Development Agreement and to be bound by the provisions of this Development Agreement have
been obtained or taken; and (e) this Development Agreement is a legal and valid obligation of NSC
and is binding upon and enforceable against NSC in accordance with its terms.

6.10.  Time of Essence. Time shall be of the essence with respect to the performance of
the Parties’ obligations under this Development Agreement.
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6.11.  Interpretation. Developer and NSC hereby agree that both Parties were equally
influential in preparing and negotiating this Development Agreement, and each had the opportunity
to seek the advice of legal counsel prior to the execution of this Development Agreement. Therefore,
Developer and NSC agree that no presumption should arise construing this Development Agreement
more unfavorably against any one Party.

6.12.  Headings. The headings of the sections, subsections, paragraphs and
subparagraphs hereof are provided herein for and only for convenience of reference and shall not be
considered in construing their contents.

6.13.  Construction. As used herein, all references made (a) in the neuter, masculine or
feminine gender shall be deemed to have been made in all such genders; (b) in the singular or plural
number shall be deemed to have been made, respectively, in the plural or singular number as well;
and (c) to any section, subsection, paragraph or subparagraph shall be deemed, unless otherwise
expressly indicated, to have been made to such section, subsection, paragraph or subparagraph of
this Development Agreement.

6.14.  Exhibits. Each writing or drawing referred to herein as being attached hereto as a
schedule, an exhibit or otherwise designated herein as a schedule or an exhibit hereto is hereby made
a part hereof.

6.15.  Consent; Approval; Step-in Rights. Prior to NSC terminating this Development
Agreement for any reason related to breach, or an alleged breach, by Developer, NSC agrees to
provide PFA with written notice of default or alleged default by Developer, and NSC agrees to
provide PFA with a period of sixty (60) days after the date that NSC delivers such notice to PFA to
permit PFA to remedy any such default(s) or alleged default(s) by Developer under this
Development Agreement. In no event shall PFA be required to remedy any such default(s) or alleged
default(s) by Developer. If PFA, at its option, elects to remedy any such default(s) or alleged
default(s) by Developer, NSC agrees that it will accept performance of such remedy by PFA and
shall not terminate this Development Agreement so long as PFA is diligently pursuing cure(s) to any
such default(s) or alleged default(s). Developer shall have the right to assign or transfer its rights
and obligations under this Development Agreement to PFA in the event that PFA remedies
Developer’s default(s) or alleged default(s) under this Development Agreement.

SIGNATURES FOLLOW ON THE NEXT PAGE
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IN WITNESS WHEREOF, each Party hereto has executed this Development Agreement, or
caused it to be executed on its behalf by its duly authorized representatives, as of the Effective
Date.

BOARD OF REGENTS OF THE NEVADA SYSTEM OF HIGHER EDUCATION, ON
BEHALF OF THE NEVADA STATE COLLEGE

Recommended By:

DATE
Approved By:
DATE
STATE OF NEVADA )
) ss.
COUNTY OF CLARK )
This Project Development Agreement was acknowledged before me as of the day of
, 2018, by , as
of
Notary Public
AMERICAN PUBLIC DEVELOPMENT, LLC
a Nevada limited liability company
By:
DATE
STATE OF NEVADA )

) ss.
COUNTY OF CLARK )

This Project Development Agreement was acknowledged before me as of the day of
, 2018, by Eric A. Traub, as Manager of American Public Development,

LLC.

Notary Public
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EXHIBIT A

THE LAND
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APN 189-03-110-002
EXHIBIT “A”
LEGAL DESCRIPTION
NEVADA STATE COLLEGE CITY OF HENDERSON
CAMPUS HOUSING AT NEVADA STATE COLLEGE
PHASE 1

A PORTION OF ALL THAT CERTAIN REAL PROPERTY DESCRIBED INSTRUMENT
20010830:01402 OF OFFICIAL RECORDS ON FILE IN OFFICE OF THE COUNTY RECORDER,
CLARK COUNTY, NEVADA. SITUATED IN THE NORTH HALF (N 1/2) OF THE NORTHWEST
QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH, RANGE 63 EAST, M.D.M,, CITY OF
HENDERSON, CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT A FOUND ALUMINUM CAP MARKED P.L.S. 8866 SET AT THE
NORTHEAST CORNER OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST
QUARTER (NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SAID SECTION 3; THENCE
SOUTH 00°00°10” WEST, A DISTANCE OF 412.58 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 90°00°00” EAST, A DISTANCE OF 698.50 FEET; THENCE SOUTH 00°00°00”
EAST, A DISTANCE OF 258.83 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 63.33
FEET; THENCE SOUTH 00°00°00” EAST, A DISTANCE OF 140.17 FEET; THENCE NORTH
90°00°00” WEST, A DISTANCE OF 142.25 FEET; THENCE SOUTH 00°00°00” EAST, A
DISTANCE OF 121.75 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 492.92 FEET;
THENCE NORTH 00°00°00” EAST, A DISTANCE OF 520.75 FEET TO THE POINT OF
BEGINNING.

CONTAINING 7.57 ACRES, MORE OR LESS.

THE NORTH LINE OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST QUARTER
(NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.M,, CITY OF HENDERSON, AS SHOWN BY THAT MAP IN BOOK 62 OF
PLATS, PAGE 87, ON FILE IN THE CLARK COUNTY RECORDER’S OFFICE, CLARK COUNTY,
NEVADA.

SAID LINE BEARS: SOUTH 89°23°54” WEST.

SEE EXHIBIT “B” TO ACCOMPANY LEGAL DESCRIPTION, ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

PREPARED BY:

SHAWN R. HERMAN, PLS

NEVADA CERTIFICATE NUMBER 20138
EXPIRES JUNE 30, 2019

LOCHSA SURVEYING

6345 SOUTH JONES BOULEVARD

LAS VEGAS, NEVADA 89118

TEL (702) 365-9312

FAX (702) 365-9317

j:\survey\legal descriptions\181002 nevada state college coh campus housing phase 1 rev 3.docx
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VADA STATE PROJECT No.:
COLLEGE 181002
OF HENDERSON SHEET No.

engineering
6345 South Jones Blvd. Suite 100
Las Vegas, NV 89118
Phone (702) 365-9312 - Fax (702) 365-9317

CAMPUS HOUSING AT
NEVADA STATE COLLEGE

B
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( ) SHEET 2 OF 2
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Point of Beginning : North: 558814.33"' East: 338138.25'

Segment #1 : Line

Course: S0°00'00.00"E  Length: 258.83'

North: 558555.50' East: 338138.25'

Segment #2 : Line

Course: N90°00'00.00"W  Length: 63.33'

North: 558555.50" East: 338074.92'

Segment #3 : Line

Course: S0°00'00.00"E  Length: 140.17'

North: 558415.33' East: 338074.92'

Segment #4 : Line

Course: N90°00'00.00"W  Length: 142.25'

North: 558415.33"' East: 337932.67"

Segment #5 : Line

Course: S0°00'00.00"E  Length: 121.75'

North: 558293.58' East: 337932.67'
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Segment #6 : Line

Course: N90°00'00.00"W  Length: 492.92'

North: 558293.58' East: 337439.75'

Segment #7 : Line

Course: NO°00'00.00"E  Length: 520.75'

North: 558814.33"' East: 337439.75'

Segment #8 : Line

Course: N90°00'00.00"E  Length: 698.50'

North: 558814.33' East: 338138.25'

Perimeter: 2438.50' Area: 329837.54 Sq. Ft.
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EXHIBIT B

PROJECT PLANS
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RECOGNITION, CONSENT AND NON DISTURBANCE
AGREEMENT

THIS RECOGNITION, CONSENT AND NON-DISTURBANCE AGREEMENT (the
“Agreement”) is made this  day of , 2018 by and among BOARD OF
REGENTS OF THE NEVADA SYSTEM OF HIGHER EDUCATION, acting on behalf of the
Nevada State College, a constitutional entity of the State of Nevada (together with its successors
and assigns, “Landlord”); AMERICAN PUBLIC DEVELOPMENT, LLC, a Nevada limited
liability company (together with its successors and assigns, “Tenant”); the PUBLIC FINANCE
AUTHORITY, a unit of government and body corporate and politic of the State of Wisconsin
(together with its successors and assigns, “Subtenant”); and (together with its
successors and assigns, “Leasehold Mortgagee”).

WHEREAS, Landlord is the present owner of that certain parcel of land described in
Exhibit A attached hereto and made a part hereof (the “Land”); and

WHEREAS, Landlord and Tenant are simultaneously herewith entering into that certain
Ground Lease Agreement for State Campus Village (the “Ground Lease”) pursuant to which
Landlord leased to Tenant the Land for the purpose of development, financing, construction and
management of the seven buildings of student housing totaling approximately three hundred
twelve (312) beds, as shown on Exhibit B attached hereto and made a part hereof (the
“Improvements”, together with the Land, hereinafter referred to as the “Premises”); and

WHEREAS, Tenant and Subtenant are simultaneously herewith entering into that certain
Ground Sublease Lease Agreement for State Campus Village (the “Ground Sublease”) pursuant
to which Tenant leased to Subtenant the Premises; and

WHEREAS, Subtenant has granted or is about to grant a mortgage to Leasehold
Mortgagee in the aggregate principal amount of up to $ to be recorded
simultaneously herewith in the , which mortgage encumbers Subtenant’s leasehold
interest in the Premises and the Ground Sublease (collectively, the “Leasehold Mortgage™); and

WHEREAS, each of Landlord, Tenant, Subtenant and Leasehold Mortgagee desire to
confirm their understanding with respect to the Ground Lease, the Ground Sublease, and the
Leasehold Mortgage, any future financings with respect to the Premises and other matters as set
forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained herein and Ten and 00/100 Dollars ($10.00) and other good and valuable consideration
each to the other in hand paid, the receipt and sufficiency of which are hereby acknowledged,
each of Landlord, Tenant, Subtenant and Leasehold Mortgagee hereby agree to the foregoing and
as follows:

1. Definitions. Capitalized terms used but not otherwise defined herein shall have
the meanings ascribed to them in the Ground Lease.
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2. Consents.

@) The Ground Lease provides that Subtenant has the right to grant the Leasehold
Mortgage, subject to Landlord approval. Landlord hereby approves the terms of the Leasehold
Mortgage, as required under Section 24.2 of the Ground Lease. From and after the date hereof,
(i) Leasehold Mortgagee and its successors and assigns shall be and hereby are recognized as and
deemed “Leasehold Mortgagees” under the Ground Lease, (ii) the Leasehold Mortgage shall be
and hereby is recognized as a “Permitted Financing” under Section 24.1 of the Ground Lease,
and (iii) all conditions precedent to the Leasehold Mortgage set forth in the Ground Lease shall
be deemed satisfied. The exercise of Leasehold Mortgagee’s rights under the Leasehold
Mortgage, in accordance with the terms and conditions of Article 24 of the Ground Lease, shall
not constitute a default under the Ground Lease.

(b) Landlord approves the Ground Sublease and consents to the execution and
delivery of the same. Landlord acknowledges and agrees that the Ground Sublease is permitted
without Landlord consent as provided in Section 26.1 of the Ground Lease and that the
restrictions on Transfer in Article 26 of the Ground Lease shall not apply to Leasehold
Mortgagee or its nominee following the acquisition of the Leasehold Estate and/or the
Subleasehold Estate in a foreclosure sale or by deed in lieu of foreclosure.

3. Recognition and Non-Disturbance of Subtenant and Leasehold Mortgagee; New
Leases.

@) In the event of the termination of the Ground Lease, Landlord shall, in addition to
providing the notices of default as required by Section 6 herein, provide Leasehold Mortgagee
with written notice that the Ground Lease has been terminated, together with a statement of all
sums that would at the time be due under the Ground Lease but for such termination, and of all
other defaults, if any, then known to Landlord, all in accordance with the terms and conditions of
Article 24 of the Ground Lease. In the event of the termination of the Ground Lease or the
Ground Sublease for any reason whatsoever, Landlord shall, upon Leasehold Mortgagee’s
written election, (i) enter into a “New Lease” (as such term is defined in the Ground Lease), in
accordance with Section 24.6 of the Ground Lease, and (ii) if required in connection with the
exercise of Leasehold Mortgagee’s rights under the Leasehold Mortgage, consent to a new
sublease of the Premises for the remainder of the term of the Ground Sublease, effective as of the
date of termination, at the Sublease Payments (as such term is defined in the Ground Sublease)
and upon the same terms, covenants, and conditions of the Ground Sublease (but excluding any
requirements which are not applicable or have been satisfied by Subtenant prior to termination)
(a “New Sublease™), in either case of the foregoing (i) or (ii) subject only to the conditions of
title as the Land is subject to on the date of the execution of the original Ground Lease and such
matters arising thereafter to which Leasehold Mortgagee has consented to in writing, and to the
right, if any, of any parties then in possession of any part of the Land, provided:

I As provided in Section 24.6 of the Ground Lease, Leasehold Mortgagee
shall make written request upon Landlord for such New Lease and New
Sublease consent, if required, within sixty (60) calendar days after the date
Leasehold Mortgagee receives Landlord’s notice of termination given
pursuant to Section 3(a);
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ii. Leasehold Mortgagee or its designee shall pay or cause to be paid to
Landlord at the time of the execution and delivery of such New Lease, any
and all sums that are at the time of execution and delivery thereof due
pursuant to the Ground Lease regardless of such termination and, in
addition thereto, all reasonable expenses, including reasonable attorneys’
fees, that Landlord shall have incurred by reason of such termination and
the execution and delivery of the New Lease and that have not otherwise
been received by Landlord from Tenant or other party in interest under
Tenant. Upon the execution of such New Lease, Landlord shall allow to
the Tenant named therein as an offset against the sums otherwise due
under Section 24.6 of the Ground Lease or under the New Lease, an
amount equal to the Net Income derived by Landlord from the Premises
during the period from the date of termination of the Ground Lease to the
date of the beginning of the Lease Term of such New Lease.

(b) Upon the execution and delivery of a New Lease, the Ground Sublease (or any
New Sublease), all Sub-subleases, and management agreements shall thereupon be assigned and
transferred or terminated, at Leasehold Mortgagee’s election, without warranty or recourse by
Landlord to the extent of its interests, if any, to the tenant under the New Lease.

4. Conveyance of Interests; Attornment. Any successor to Landlord’s fee title
interest in the Land shall take title subject to the terms and conditions of the Ground Lease, the
Ground Sublease, the Leasehold Mortgage and this Agreement, provided, however, that upon the
Landlord’s sale or other conveyance of its fee interest in the Land, Tenant and Subtenant shall
attorn to any subsequent owner succeeding to the fee title interest of the Land, and upon such
sale or conveyance Tenant and Subtenant shall recognize such person or entity as the ground
lessor of the Land under the Ground Lease. Such attornment by Tenant and Subtenant shall be
effective without the execution of any further instruments.

5. Casualty and Condemnation.

@ So long as the indebtedness, or any part of the indebtedness, secured by the
Leasehold Mortgage remains outstanding and unpaid, and the Leasehold Mortgage remains of
record, Landlord and Tenant agree that, as provided in Section 22.12 of the Ground Lease: (a)
the Ground Lease shall not terminate or be canceled at any time upon the damage or destruction
by fire or other casualty of all, substantially all, or any part of the Premises; (b) the insurance
policies required to be maintained pursuant to the Ground Lease shall name Leasehold
Mortgagee as an additional named insured and loss payee/ mortgagee, as its interests may
appear; (c) the form of such policies and amounts thereof shall at all times be in accordance with
the terms of the Leasehold Mortgage, and Leasehold Mortgagee shall be entitled at Leasehold
Mortgagee’s option to participate in any adjustment, settlement or compromise with respect to
any insurance claim; and (d) all proceeds of such insurance policies shall be payable to
Leasehold Mortgagee as loss payee (Landlord and Tenant subordinating any right to receive such
proceeds to Leasehold Mortgagee), to be applied by Leasehold Mortgagee in accordance with the
terms of the Leasehold Mortgage (or other applicable financing documents).
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(b) Notwithstanding anything to the contrary contained herein, as provided in Section
23.1 of the Ground Lease, in the event of any taking or condemnation (either temporary or
permanent), there shall first be paid to Leasehold Mortgagee such amounts as may be required by
the Leasehold Mortgage to be paid to Leasehold Mortgagee, in order of priority and Leasehold
Mortgagee shall be entitled at Leasehold Mortgagee’s option to participate in any compromise,
settlement or adjustment with respect to the Premises.

6. Notices of Default and Cure Rights.

€)) Landlord, upon providing Tenant any notice of default under the Ground Lease or
a termination of the Ground Lease, shall at the same time provide a copy of such notice to
Leasehold Mortgagee, as provided in Section 24.3(a) of the Ground Lease.

(b) After such notice has been given to Leasehold Mortgagee as provided in Section
24.3(b) of the Ground Lease, Leasehold Mortgagee shall have an additional ninety (90) day
period or such longer period of time as Leasehold Mortgagee reasonably requires to remedy or
cause to be remedied any non-monetary default (sixty (60) day period in the case of a monetary
default) for remedying (or commencing to remedy and diligently pursuing remedying) any
default or causing the same to be remedied (or commencing to remedy and diligently pursuing
remedying) as is given Tenant; provided that such ninety (90) day period (sixty (60) day period
in the case of a monetary default) shall begin when Landlord delivers a subsequent written notice
to the Leasehold Mortgagee after the period of time given to Tenant to remedy, commence
remedying or cause to be remedied the defaults specified in any such notice has expired in
accordance with the terms and provisions of the Ground Lease; provided, however, that in the
event that any such nonmonetary default is not susceptible to cure by Leasehold Mortgagee until
Leasehold Mortgagee can gain possession of the Premises, Leasehold Mortgagee’s period of
time to commence to cure such default shall be extended until such time as Leasehold Mortgagee
gains possession of the Premises, so long as:

I during such extended cure period all payments of Rent are paid as required
under the Ground Lease (subject to the notice and cure provisions set forth
in the Ground Lease), and

ii. Leasehold Mortgagee is reasonably diligent in its efforts to gain
possession of the Premises. Landlord shall accept such performance by or
at the instigation of Leasehold Mortgagee as if the same had been done by
Tenant.

(© Tenant authorizes Leasehold Mortgagee to take any such action at Leasehold
Mortgagee’s option in accordance with Applicable Laws and the terms and conditions of this
Agreement, the Ground Lease and the Ground Sublease and does hereby authorize entry upon
the Premises by the Leasehold Mortgagee for such purpose.

(d) Notwithstanding anything contained herein or in the Ground Lease or Ground
Sublease to the contrary, except as provided in Article 24 of the Ground Lease, in no event shall
any act or omission of Leasehold Mortgagee (including, without limitation, the acquisition of
Tenant’s interest in the Ground Lease and the leasehold estate created thereby or the taking of
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possession of the Premises thereon through a receiver or other means) require Leasehold
Mortgagee to assume, or cause Leasehold Mortgagee to be deemed to have assumed, any
obligation or liability of Tenant or Subtenant under the Ground Lease or the Ground Sublease,
and Leasehold Mortgagee shall have no personal liability to Landlord or Tenant for the failure to
so perform and observe any agreement, covenant or condition of Tenant or Subtenant under the
Ground Lease or the Ground Sublease.

7. Amendments to Ground Lease. Neither Landlord nor Tenant will amend, modify,
cancel or surrender the Ground Lease without Leasehold Mortgagee’s prior written consent, and
any such action taken without Leasehold Mortgagee’s consent shall not be binding on Tenant or
Leasehold Mortgagee or their respective successors and assigns (and the Ground Lease shall be
interpreted as if such action was not taken).

8. Notices. Whenever it is provided in this Agreement that notice, demand, request,
consent, approval or other communication shall or may be given to, or served upon, any of the
parties by any other party or parties, or whenever any of the parties desires to give or serve upon
any other party or parties any notice, demand, request, consent, approval or other communication
with respect hereto or to the Premises, each such notice, demand, request, consent, approval or
other communication shall be in writing and shall be effective for any purpose only if given or
served by hand with proof of delivery; or by mailing the same to the party by certified mail,
postage prepaid, return receipt requested; or by delivery by nationally recognized overnight
courier such as Federal Express, addressed as follows:

If to Landlord:

If to Tenant:

If to Subtenant:

If to Leasehold Mortgagee:

Any party may change its address for purposes hereof by notice to all other parties.
9. Miscellaneous.

@ This Agreement shall be governed by, and construed and interpreted in
accordance with, the laws of the State of Nevada without regard to the principles of conflicts of
laws thereof.

(b) This Agreement shall inure to the benefit of the parties thereto, their successors
and assigns; provided, however, that in the event of the assignment or transfer of the interest of
Subtenant or Leasehold Mortgagee, all obligations and liabilities of Subtenant or Leasehold
Mortgagee under this Agreement arising after the date of assignment shall terminate, and
thereupon all such obligations and liabilities shall be the responsibility of the party to whom
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Subtenant’s or Leasehold Mortgagee’s interest is assigned or transferred, or as otherwise
provided under the Leasehold Mortgage. Notwithstanding any other provision herein, all rights,
obligations and liabilities of (i) Subtenant shall terminate upon the expiration or termination of,
or the sale or assignment of Subtenant’s interest in, the Ground Sublease, and (ii) Leasehold
Mortgagee shall terminate upon the expiration, termination, satisfaction, sale or assignment of
the Leasehold Mortgage.

(© Neither this Agreement nor any of its terms may be amended, changed, waived,
discharged or terminated unless such change, waiver, discharge or termination is in writing and
signed by all of the parties hereto.

(d) The parties hereto shall cause this Agreement to be recorded in the land records of
the Clark County Recorder’s Office, Nevada, and to execute and deliver any and all other forms
or documents necessary to accomplish the same.

(e This Agreement may be executed in counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument.

()] Should any provisions of this Agreement require judicial interpretation, it is
agreed that the court interpreting or construing the same shall not apply a presumption that the
terms of any such provisions shall be more strictly construed against one party or the other by
reason of the rule of construction that a document is to be construed most strictly against the
party who itself or its agent prepared the same, it being agreed that the agents of all parties have
participated in the preparation of this Agreement.

[No further text this page; Signature pages to follow.]
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IN WITNESS WHEREOF, the undersigned party has signed this Agreement as of the
day and year first above written.

Landlord:
By:
Name:
Title:
STATE OF )
COUNTY OF ) ss.:
On the __ day of , 201__, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and
(s)he acknowledged to me that (s)he executed the same in her/his capacity, and that by her/his
signature on the instrument, the individual, or the person or entity upon behalf of which the
individual acted, executed the instrument.

Notary Public

4835-4297-9939.3
(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 144 of 389



Tenant:

By:
Name:
Title:
STATE OF )
COUNTY OF ) ss.:
On the __ day of , 201__, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and
(s)he acknowledged to me that (s)he executed the same in her/his capacity, and that by her/his
signature on the instrument, the individual, or the person or entity upon behalf of which the
individual acted, executed the instrument.

Notary Public

4835-4297-9939.3
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Subtenant:

By:
Name:
Title:
STATE OF )
COUNTY OF ) SS.:
On the __ day of , 201__, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and
(s)he acknowledged to me that (s)he executed the same in her/his capacity, and that by her/his
signature on the instrument, the individual, or the person or entity upon behalf of which the
individual acted, executed the instrument.

Notary Public

4835-4297-9939.3
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Leasehold Mortgagee:

By
Name:
Title:
STATE OF NEW YORK)
COUNTY OF ) SS.:
On the __ day of , 201___, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and
(s)he acknowledged to me that (s)he executed the same in her/his capacity, and that by her/his
signature on the instrument, the individual, or the person or entity upon behalf of which the
individual acted, executed the instrument.

Notary Public

4835-4297-9939.3
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EXHIBIT B

PROJECT PLANS
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WHEN RECORDED, RETURN TO:

SUBLEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT, AND FIXTURE FILING

This SUBLEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING (this “Deed of Trust’) is executed as of

[ ],2018, by the PUBLIC FINANCE AUTHORITY, a unit of government and
body corporate and politic of the State of Wisconsin (“Grantor”), to
[ ], whose place of  business 1S located at
[ ], as trustee under this Deed of Trust (the “Deed-of-Trust
Trustee”), for the benefit of | ], whose place of business is located
at [ ], as beneficiary under this Deed of Trust (the “Ben-
eficiary”), in its capacity as trustee under a Trust Indenture dated as of | ],
2018 (as it may be modified, amended, or supplemented from time to time, the “Indenture”),
executed in connection with the issuance by the Grantor of its §[ ] Student Housing
Revenue Bonds ( Project) Series 2018 (the “Bonds™). Except as

provided in Section 45 herein, in the event of a conflict between the terms of this Deed of Trust
and the Bonds and the Indenture, the terms of the document which shall either enlarge the interest
of Beneficiary in the Subject Property, grant to Beneficiary greater financial security in the Subject
Property and/or assure payment of the Bonds and all sums secured hereby in full shall control.
Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the
Indenture.

The fee owner of the real estate subject to this Deed of Trust is The Board of Regents of
the Nevada System of Higher Education (the “Board’) on behalf of Nevada State College (the
“College™).

American Public Development, LL.C, a Nevada limited liability company (“APD”), is the
holder of a leasehold estate in certain real property located in Clark County, Nevada more partic-
ularly described pursuant to a Ground Lease Agreement dated as of [ 1,
2018 (as it may be modified, amended, or supplemented from time to time, the “Ground Lease’)
between the Board, as ground lessor, and APD, as ground lessee; and Grantor is the holder of a
subleasehold estate in such property pursuant to a Ground Sublease Agreement dated as of
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[ ], 2018 (as it may be modified, amended, or supplemented from time to
time, the “Ground Sublease’) between APD, as ground sublessor, and Grantor, as ground subles-
see.

NOW, THEREFORE, the parties act and agree as follows:

Section 1. Grant. For consideration paid, in order to secure the Secured Obligations
(as hereinafter defined), Grantor does hereby give, grant, convey, bargain, sell, assign and transfer
with power of sale unto the Deed-of-Trust Trustee, its successors and assigns, in trust for the ben-
efit of the Beneficiary:

(a) all right, title and interest of the Grantor in and to the Ground Sublease and
the subleasehold estate created thereby, including all right, title and interest of the Grantor
in and to those certain lots, pieces or parcels of land with the buildings and improvements
now or hereafter located thereon, situated, lying and being in the City of Henderson,
County of Clark, State of Nevada, commonly known and numbered as
[ ], which lots, pieces or parcels of land are more particu-
larly bounded and described as set forth on EXHIBIT A attached hereto and made a part
hereof; together with

(b) Grantor’s right, title and interest, if any, in and to all and singular the tene-
ments, hereditaments and appurtenances belonging or in anywise appertaining to any such
subleasehold estate, and the reversion or reversions, remainder and remainders, rents, is-
sues and profits thereof; and also all the estate, right, title, interest, property, claim and
demand whatsoever of the Grantor of, in and to the same and of, in and to every part and
parcel thereof; together with

(c) all right, title and interest of the Grantor, if any, in and to the land lying in
the bed of any street, road or avenue, opened or proposed, in front of or adjoining any of
the above-described real estate to the centerline thereof; together with

(d) all right, title and interest of Grantor in and to all fixtures now or hereafter
attached to any of the aforesaid buildings and improvements; together with

(e) any and all awards or payments, including interest thereon, and the right to
receive the same, which may be made with respect to any of the above-described property
as a result of (i) the exercise of the right of eminent domain, (ii) the alteration of the grade
of any street, or (iii) any other injury to or decrease in the value of any of said property, to
the extent of all amounts which may be secured by this Deed of Trust at the date of receipt
of any such award or payment by the Beneficiary, and of the reasonable counsel fees, costs
and disbursements incurred by the Beneficiary in connection with the collection of such
award or payment. The Grantor agrees to execute and deliver, from time to time, such
further instruments as may be requested by the Beneficiary to confirm such assignment to
the Deed-of-Trust Trustee of any such award or payment; together with

) all products and proceeds (including, without limitation, insurance pro-
ceeds) of any of the foregoing; together with
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(2) all books and records relating to any of the foregoing.

TO HAVE AND TO HOLD all of the above granted and described real estate, property,
rights and interests (collectively, the “Property”), including, without limitation, the Grantor’s
rights, if any, in and under the Ground Lease, unto the Deed-of-Trust Trustee, its successors and
assigns, forever, upon the trust and for the purposes set forth herein; provided, that until the occur-
rence of an Default (defined below) (i) Grantor may remain in possession and control of the Prop-
erty, (ii) Grantor may use, operate or manage (or cause APD or its subcontractor to use, operate or
manage) the Property, and (iii) the Grantor may collect the rents and revenues for the Property;
BUT IF AN DEFAULT SHOULD OCCUR, subject to any applicable notice or cure provisions (if
any), in the payment of any Secured Obligation or any other obligations secured hereby, or in the
terms, conditions or covenants contained in this Deed of Trust, the Secured Obligations shall, at
the option of the Beneficiary, become at once due and payable, regardless of the respective ma-
turity dates thereof, and it shall be lawful for, and upon the request of the Beneficiary it shall
become the duty of, the Deed-of-Trust Trustee to advertise and sell under this Deed of Trust any
or all of the Property in the manner hereinafter set forth.

The listing of specific rights or property shall not be interpreted as a limitation of general
terms. This Deed of Trust constitutes a security agreement under the UCC. If Personal Property
Collateral has been or may be acquired with proceeds of the Bonds, the security interest granted
by this Deed of Trust is a purchase money security interest. Beneficiary may file such financing
statements as necessary or appropriate to perfect the security interest granted in the Personal Prop-
erty Collateral by this Deed of Trust, and this Deed of Trust is effective as a financing statement
filed as a fixture filing in accordance with the UCC with respect to all fixtures now or hereafter
included within the Property. Without limiting the generality or applicability of the provisions of
this Deed of Trust, but in addition thereto, the Deed-of-Trust Trustee and Beneficiary will have all
the rights, remedies, and recourse with respect to the Personal Property Collateral afforded a se-
cured party by the UCC in addition to, and not in limitation of, the other rights, remedies, powers,
and privileges afforded by this Deed of Trust and other applicable Requirements of Law. If the
UCC or other Requirements of Law require that notice be given to Grantor prior to the disposition
of the Personal Property Collateral, or part thereof, ten (10) days’ notice will be sufficient. In the
event of foreclosure, if all of the Personal Property Collateral is not sold, the remainder will remain
subject to the security interest granted hereby, the terms and provisions hereof, and Beneficiary’s
rights and remedies granted by the UCC.

Section 2. Obligations Secured. Grantor makes this grant and assignment for the pur-
pose of securing the following obligations (each, a “Secured Obligation” and collectively, the
“Secured Obligations”):

(a) payment to Beneficiary of all sums at any time owing and performance of
all other obligations to Beneficiary arising under or in connection with the Bonds and pay-
able to Beneficiary or its order, together with the payment and performance of any other
indebtedness or obligations incurred in connection with the credit accommodation evi-
denced by the Bonds, whether or not specifically referenced therein; and

(b) payment and performance of all obligations of Grantor under this Deed of
Trust, together with all advances, payments or other expenditures made by Beneficiary or
Deed-of-Trust Trustee as or for the payment or performance of any such obligations of
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Grantor; (i) each other agreement, document, or instrument executed and delivered by
Grantor in connection with the issuance of the Bonds and the Indenture; and (ii) all Parity
Debt; and

(©) payment and performance of all obligations, if any, and the contracts under
which they arise, which any rider attached to and recorded with this Deed of Trust recites
are secured hereby; and

(d) payment and performance of all future advances and other obligations that
the then record owner of the Subject Property may agree to pay and/or perform (whether
as principal, surety or guarantor) for the benefit of Beneficiary, when any such advance or
other obligation is evidenced by a writing which recites that it is secured by this Deed of
Trust; and

(e) all modifications, extensions and renewals of any of the Secured Obliga-
tions (including without limitation, (i) modifications, extensions or renewals at a different
rate of interest, or (ii) deferrals or accelerations of the required principal payment dates or
interest payment dates or both, in whole or in part), however evidenced, whether or not any
such modification, extension or renewal is evidenced by a new or additional promissory
note or notes.

Section 3. Obligations. The term “obligations” is used herein in its most comprehen-
sive sense and includes any and all advances, debts, obligations and liabilities heretofore, now or
hereafter made, incurred or created, whether voluntary or involuntary and however arising,
whether due or not due, absolute or contingent, liquidated or unliquidated, determined or undeter-
mined, joint or several, including without limitation, all principal, interest, charges, including pre-
payment charges and late charges, and loan fees at any time accruing or assessed on any Secured
Obligation.

Section 4. Incorporation. All terms of the Secured Obligations are incorporated
herein by this reference. All persons who may have or acquire an interest in the Subject Property
are hereby deemed to have notice of the terms of the Secured Obligations and to have notice, if
provided therein, that: (a) any other Secured Obligation may permit borrowing, repayment and
reborrowing, and (b) the rate of interest on one or more of the Secured Obligations may vary from
time to time.

Section 5. Assignment. For the purposes and upon the terms and conditions set forth
herein, Grantor assigns to Beneficiary (the “Assignment”) all of Grantor’s right, title and interest
in, to and under all leases, licenses, rental agreements and other agreements of any kind relating to
the use or occupancy of any of the Subject Property, whether existing as of the date hereof or at
any time hereafter entered into, together with all guarantees of and security for any tenant’s or
lessee’s performance thereunder, and all amendments, extensions, renewals and modifications
thereto (each, a “Lease” and collectively, the “Leases”), together with any and all other rents,
issues and profits of the Subject Property (collectively, “Rents”). This Assignment, in and of itself,
shall not impose upon Beneficiary any duty to produce Rents from the Subject Property, nor cause
Beneficiary to be: (a) a “mortgagee in possession” for any purpose; (b) responsible for performing
any of the obligations of the lessor or landlord under any Lease; or (¢) responsible for any waste
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committed by any person or entity at any time in possession of the Subject Property or any part
thereof, or for any dangerous or defective condition of the Subject Property, or for any negligence
in the management, upkeep, repair or control of the Subject Property. This is an absolute assign-
ment, not an assignment for security only, and Beneficiary’s right to Rents is not contingent upon
and may be exercised without possession of the Subject Property. Grantor agrees to execute and
deliver to Beneficiary, within five (5) days of Beneficiary’s written request, such additional docu-
ments as Beneficiary or Deed-of-Trust Trustee may reasonably request to further evidence the
assignment to Beneficiary of any and all Leases and Rents.

Section 6. Protection of Security. To protect the security of this Assignment, Grantor
agrees:

(a) At Grantor’s sole cost and expense: (i) to perform each obligation to be
performed by the lessor or landlord under each Lease and to enforce or secure the perfor-
mance of each obligation to be performed by the lessee or tenant under each Lease; (ii) not
to modify any Lease in any material respect, nor accept, surrender under or terminate the
term of any Lease; (iii) not to anticipate the Rents under any Lease; and (iv) not to waive
or release any lessee or tenant of or from any Lease obligations. Grantor assigns to Bene-
ficiary all of Grantor’s right and power to modify the terms of any Lease, to accept a sur-
render under or terminate the term of or anticipate the Rents under any Lease, and to waive
or release any lessee or tenant of or from any Lease obligations, and any attempt on the
part of Grantor to exercise any such rights or powers without Beneficiary’s prior written
consent shall be a breach of the terms hereof.

(b) At Grantor’s sole cost and expense, to defend any action in any manner
connected with any Lease or the obligations thereunder, and to pay all costs of Beneficiary
or Deed-of-Trust Trustee, including reasonable attorneys’ fees, in any such action in which
Beneficiary or Deed-of-Trust Trustee may appear.

(©) That, should Grantor fail to do any act required to be done by Grantor under
a Lease, then Beneficiary or Deed-of-Trust Trustee, but without obligation to do so and
without notice to Grantor and without releasing Grantor from any obligation hereunder,
may make or do the same in such manner and to such extent as Beneficiary or Deed-of-
Trust Trustee deems necessary to protect the security hereof, and, in exercising such pow-
ers, Beneficiary or Deed-of-Trust Trustee may employ attorneys and other agents, and
Grantor shall pay necessary costs and reasonable attorneys’ fees incurred by Beneficiary
or Deed-of-Trust Trustee, or their agents, in the exercise of the powers granted herein.
Grantor shall give prompt notice to Beneficiary of any material default by any lessee or
tenant under any Lease, and of any notice of default on the part of Grantor under any Lease
received from a lessee or tenant thereunder, together with an accurate and complete copy
thereof.

(d) To pay to Beneficiary immediately upon demand all sums expended under
the authority hereof, including reasonable attorneys’ fees, together with interest thereon at
the highest rate per annum payable under any Secured Obligation, and the same, at Bene-
ficiary’s option, may be added to any Secured Obligation and shall be secured hereby.
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Section 7. License. Beneficiary confers upon Grantor a license (“License”) to collect
and retain the Rents as, but not before, they come due and payable, until the occurrence of any
Default. Upon the occurrence of any Default, the License shall be automatically revoked, and
Beneficiary or Deed-of-Trust Trustee may, at Beneficiary’s option and without notice, either in
person or by agent, with or without bringing any action, or by a receiver to be appointed by a court:
(a) enter, take possession of, manage and operate the Subject Property or any part thereof;
(b) make, cancel, enforce or modify any Lease; (c) obtain and evict tenants, fix or modify Rents,
and do any acts which Beneficiary or Deed-of-Trust Trustee deems proper to protect the security
hereof; and (d) either with or without taking possession of the Subject Property, in its own name,
sue for or otherwise collect and receive all Rents, including those past due and unpaid, and apply
the same in accordance with the provisions of this Deed of Trust. The entering and taking posses-
sion of the Subject Property, the collection of Rents and the application thereof as aforesaid, shall
not cure or waive any Default, nor waive, modify or affect any notice of default hereunder, nor
invalidate any act done pursuant to any such notice. The License shall not grant to Beneficiary or
Deed-of-Trust Trustee the right to possession, except as provided in this Deed of Trust.

Section 8. Permitted Leases. Grantor shall not lease or rent the Subject Property or
any portion thereof if such lease or rental would constitute, create, or result in interest on the Bonds
becoming taxable for purposes of federal income tax or violate any covenants of Grantor in either
the Indenture or the Tax Certificate.

Section 9. Fixture Filing. This Deed of Trust shall be effective as a fixture filing
(“Fixture Filing”) from the date of recordation hereof in accordance with the Nevada enactment
of the Uniform Commercial Code. In connection therewith, the addresses of Grantor, as debtor
(“Debtor”), and of Beneficiary, as secured party (“Secured Party”), are set forth below. The fol-
lowing address of Beneficiary, as the Secured Party, is also the address from which information
concerning the security interest may be obtained by an interested party:

(a) Name and address of Debtor:

Public Finance Authority
22 East Mifflin Street
Suite 900

Madison, WI 53703

(b) Name and address of Secured Party:

[ W s B e B |
e e

() Description of the types (or items) of property covered by this Fixture Fil-
ing: the fixtures, fittings, and other articles attached to the Subject Property and improve-
ments financed or refinanced with proceeds of the Bonds, including but not limited to all
machinery, equipment, material, appliances and fixtures now or hereafter installed or
placed in said building or on the Subject Property for the generation or distribution of air,
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water, heat, electricity, light, fuel or refrigeration or for ventilating or air conditioning pur-
poses or for sanitary or drainage purposes, for the removal of dust, refuse or garbage, and
including stoves, ranges, cabinets, laundry equipment, all elevators, awnings, window
shades, venetian blinds, drapery rods and brackets, screens, floor coverings, including all
rugs and carpets attached to floors, lobby furnishings and incinerators and all other similar
items and things; all of the items and things so specified and all other similar items or
things, whether now or hereafter placed on the Subject Property, being hereby declared to
be, and in all circumstances, shall be construed to be, for and in connection with the pur-
poses and powers of this Deed of Trust, things affixed to and a part of the Subject Property
described herein; the specific enumerations herein not excluding the general (the “Im-
provements”).

(d) Description of real estate subject to this Fixture Filing, to which the collat-
eral is attached or upon which it is located: See EXHIBIT A hereto.

(e) Debtor’s Nevada entity number: [ ]

Some of the above described collateral is or is to become fixtures upon the above described real
estate, and this Fixture Filing is to be filed for record in the public real estate records. This Deed
of Trust secures an obligation secured by real property and any fixtures thereon and shall be gov-
erned by the provisions of the Nevada enactment of the Uniform Commercial Code.

Section 10.  Title. Grantor warrants that, except for Permitted Encumbrances, including
those disclosed in the Title Policy issued with respect hereto and to the Subject Property, Grantor
lawfully possesses and holds a subleasehold interest in the Subject Property, and that this Deed of
Trust is a valid lien on the Subject Property and all of Grantor’s interest therein.

Section 11.  Taxes and Assessments. Subject to the right, if any, of Grantor to contest
payment of the following pursuant to any other agreement between Grantor and Beneficiary, Gran-
tor shall pay prior to delinquency all taxes, assessments, levies and charges imposed: (a) by any
public or quasi-public authority or utility company which are or which may become a lien upon or
cause a loss in value of the Subject Property or any interest therein; or (b) by any public authority
upon Beneficiary by reason of its interest in any Secured Obligation or in the Subject Property, or
by reason of any payment made to Beneficiary pursuant to any Secured Obligation; provided how-
ever, that Grantor shall have no obligation to pay any income taxes of Beneficiary. Promptly upon
request by Beneficiary, Grantor shall furnish to Beneficiary satisfactory evidence of the payment
of all of the foregoing. Beneficiary is hereby authorized to request and receive from the responsi-
ble governmental and nongovernmental personnel written statements with respect to the accrual
and payment of any of the foregoing.

Section 12.  Performance of Secured Obligations. Grantor shall promptly pay and
perform each Secured Obligation when due.

Section 13.  Liens, Encumbrances and Charges. Other than Permitted Encumbrances,
Grantor shall immediately discharge any lien on the Subject Property. Grantor shall pay when due
all obligations secured by or reducible to liens and encumbrances (other than Permitted
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Encumbrances) which shall now or hereafter encumber the Subject Property, whether senior or
subordinate hereto, including without limitation, any mechanics’ liens.

Section 14.  Insurance. Grantor shall insure the Subject Property in accordance with
the Indenture, such policies of insurance to be maintained in accordance with the applicable terms
and provisions as set forth in the Indenture.

Section 15. Tax and Insurance Impounds. At Beneficiary’s option and upon its de-
mand, Grantor shall, until all Secured Obligations have been paid in full, pay to Beneficiary
monthly, annually or as otherwise directed by Beneficiary an amount estimated by Beneficiary to
be equal to: (a) all taxes, assessments, levies and charges imposed by any public or quasi-public
authority or utility company which are or may become a lien upon the Subject Property and will
become due for the tax year during which such payment is so directed; and (b) premiums for fire,
other hazard and mortgage insurance next due. If Beneficiary determines that amounts paid by
Grantor are insufficient for the payment in full of such taxes, assessments, levies and/or insurance
premiums, Beneficiary shall notify Grantor of the increased amount required for the payment
thereof when due, and Grantor shall pay to Beneficiary such additional amount within thirty (30)
days after notice from Beneficiary. All amounts so paid shall not bear interest, except to the extent
and in the amount required by law. So long as there is no Default, Beneficiary shall apply said
amounts to the payment of, or at Beneficiary’s sole option release said funds to Grantor for appli-
cation to and payment of, such taxes, assessments, levies, charges and insurance premiums. If a
Default exists, Beneficiary at its sole option may apply all or any part of said amounts to any
Secured Obligation and/or to cure such Default, in which event Grantor shall be required to restore
all amounts so applied, as well as to cure any Default not cured by such application. Grantor
hereby grants and transfers to Beneficiary a security interest in all amounts so paid and held in
Beneficiary’s possession, and all proceeds thereof, to secure the payment and performance of each
Secured Obligation. Upon assignment of this Deed of Trust, Beneficiary shall have the right to
assign all amounts collected and in its possession to its assignee, whereupon Beneficiary and Deed-
of-Trust Trustee shall be released from all liability with respect thereto. The existence of said
impounds shall not limit Beneficiary’s rights under any other provision of this Deed of Trust or
any other agreement, statute or rule of law. Within ninety-five (95) days following full repayment
of all Secured Obligations (other than as a consequence of a foreclosure or conveyance in lieu of
foreclosure of the liens and security interests securing any Secured Obligation), or at such earlier
time as Beneficiary in its discretion may elect, the balance of all amounts collected and in Benefi-
ciary’s possession shall be paid to Grantor, and no other party shall have any right of claim thereto.

Section 16. Damages: Insurance and Condemnation Proceeds.

(a) (1) All awards of damages and all other compensation payable directly or
indirectly by reason of a condemnation or proposed condemnation (or transfer in lieu
thereof) for public or private use affecting the Subject Property; (ii) all other claims and
awards for damages to or decrease in value of the Subject Property; (iii) all proceeds of
any insurance policies payable by reason of loss sustained to the Subject Property; and (iv)
all interest which may accrue on any of the foregoing are all absolutely and irrevocably
assigned to and shall be paid to Beneficiary. All such damages, compensation, proceeds,
and the like will be applied in accordance with the Indenture. Beneficiary may commence,
appear in, defend or prosecute any assigned claim or action, and may adjust, compromise,
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settle and collect all claims and awards assigned to Beneficiary provided however, that in
no event shall Beneficiary be responsible for any failure to collect any claim or award,
regardless of the cause of the failure.

(b)  Inaccordance with the Indenture, Beneficiary may permit insurance or con-
demnation proceeds held by Beneficiary to be used for repair or restoration but may impose
any conditions on such use as Beneficiary deems necessary.

Section 17. Maintenance and Preservation of Subject Property. Subject to the pro-
visions of any Secured Obligation, Grantor covenants:

(a) to keep the Subject Property in good condition and repair;

(b) except with Beneficiary’s prior written consent, not to remove or demolish
the Subject Property, nor alter, restore or add to the Subject Property if such alteration,
restoration or addition would diminish the value of the Subject Property, nor initiate or
acquiesce in any change in any zoning or other land classification which affects the Subject
Property;

(©) to restore promptly and in good workmanlike manner any portion of the
Subject Property which may be damaged or destroyed;

(d)  to comply with and not to suffer violation of any or all of the following
which govern acts or conditions on, or otherwise affect the Subject Property: (i) laws, or-
dinances, regulations, standards and judicial and administrative rules and orders; (ii) cov-
enants, conditions, restrictions and equitable servitudes, whether public or private; and (iii)
requirements of insurance companies and any bureau or agency which establishes stand-
ards of insurability;

(e) not to commit or permit waste of the Subject Property; and

(H to do all other acts which from the character or use of the Subject Property
may be reasonably necessary to maintain and preserve its value.

Section 18. Hazardous Substances: Environmental Provisions. Grantor, to its actual
knowledge, represents and warrants to Beneficiary as follows:

(a) The Subject Property is not and has not been a site for the use, generation,
manufacture, storage, treatment, disposal, release or threatened release, transportation or
presence of any substances which are “hazardous substances,” “hazardous wastes,” “haz-
ardous materials” or “toxic substances” under the Hazardous Materials Laws, as defined
below, and/or other applicable environmental laws, ordinances and regulations (collec-
tively, the “Hazardous Materials™).

(b) The Subject Property is in compliance with all laws, ordinances and regu-
lations relating to Hazardous Materials (collectively, the “Hazardous Materials Laws”),
including without limitation, the Clean Air Act, the Federal Water Pollution Control Act,
the Federal Resource Conservation and Recovery Act of 1976, the Comprehensive
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Environmental Response, Compensation and Liability Act of 1980, the Superfund Amend-
ments and Reauthorization Act of 1986, the Federal Toxic Substances Control Act and the
Occupational Safety and Health Act, as any of the same may be amended, modified or
supplemented from time to time, and any other applicable federal, state or local environ-
mental laws, and any rules or regulations adopted pursuant to any of the foregoing.

(c) There are no claims or actions pending or threatened against Grantor or the
Subject Property by any governmental entity or agency, or any other person or entity, re-
lating to any Hazardous Materials or pursuant to any Hazardous Materials Laws.

(d) Grantor hereby agrees to defend, indemnify, and hold harmless Beneficiary,
its directors, officers, employees, agents, successors and assigns, from and against any and
all losses, damages, liabilities, claims, actions, judgments, court costs and legal or other
expenses (including without limitation, attorneys’ fees and expenses) (collectively,
“Losses’) which Beneficiary may incur as a direct or indirect consequence of the use, gen-
eration, manufacture, storage, treatment, disposal, release or threatened release, transpor-
tation or presence of Hazardous Materials in, on, under or about the Subject Property, ex-
cept to the extent that such Losses are the direct result of the gross negligence or willful
misconduct of Lender occurring after Lender takes possession of the Subject Property after
foreclosure of a deed in lieu of foreclosure. Grantor shall pay to Beneficiary immediately
upon demand any amounts owing under this indemnity, together with interest from the date
of demand until paid in full at the highest rate of interest applicable to any Secured Obli-
gation. GRANTOR’S DUTY AND OBLIGATION TO DEFEND, INDEMNIFY AND
HOLD HARMLESS BENEFICIARY SHALL SURVIVE THE CANCELLATION OF
THE SECURED OBLIGATIONS AND THE RELEASE, RECONVEYANCE OR PAR-
TIAL RECONVEYANCE OF THIS DEED OF TRUST.

(e) Grantor shall immediately advise Beneficiary in writing upon Grantor’s dis-
covery of any occurrence or condition on the Subject Property or on any real property
adjoining or in the vicinity of the Subject Property that does or could cause all or any part
of the Subject Property to be contaminated with any Hazardous Materials or otherwise be
in violation of any Hazardous Materials Laws, or cause the Subject Property to be subject
to any restrictions on the ownership, occupancy, transferability or use thereof under any
Hazardous Materials Laws.

Section 19.  Protection of Security. Grantor shall, at Grantor’s sole expense: (a) pro-

tect, preserve and defend the Subject Property and Grantor’s title and right to possession of the
Subject Property against all adverse claims; (b) if Grantor’s interest in the Subject Property is a
leasehold interest or estate, pay and perform in a timely manner all obligations to be paid and/or
performed by the lessee or tenant under the lease or other agreement creating such leasehold inter-
est or estate; and (c) protect, preserve and defend the security of this Deed of Trust and the rights
and powers of Beneficiary and Deed-of-Trust Trustee under this Deed of Trust against all adverse
claims. Grantor shall give Beneficiary and Deed-of-Trust Trustee prompt notice in writing of the
assertion of any claim, the filing of any action or proceeding, or the occurrence of any damage,
condemnation offer or other action relating to or affecting the Subject Property and, if Grantor’s
interest in the Subject Property is a leasehold interest or estate, of any notice of default or demand
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for performance under the lease or other agreement pursuant to which such leasehold interest or
estate was created or exists.

Section 20.  Acceptance of Trust; Powers and Duties of Deed-of-Trust Trustee.
Deed-of-Trust Trustee accepts this trust when this Deed of Trust is executed. From time to time,
to the extent required by applicable law presentation of this Deed of Trust for endorsement, and
without affecting the personal liability of any person for payment of any indebtedness or perfor-
mance of any of the Secured Obligations, Beneficiary, or Deed-of-Trust Trustee at Beneficiary’s
direction, may, without obligation to do so or liability therefor and without notice: (a) reconvey all
or any part of the Subject Property from the lien of this Deed of Trust; (b) consent to the making
of any map or plat of the Subject Property; and (c) join in any grant of easement or declaration of
covenants and restrictions with respect to the Subject Property, or any extension agreement or any
agreement subordinating the lien or charge of this Deed of Trust, Deed-of-Trust Trustee or Bene-
ficiary may from time to time apply to any court of competent jurisdiction for aid and direction in
the execution of the trusts and the enforcement of its respective rights and remedies available under
this Deed of Trust, and may obtain orders or decrees directing, confirming or approving acts in the
execution of said trusts and the enforcement of said rights and remedies. Deed-of-Trust Trustee
has no obligation to notify any party of any pending sale or any action or proceeding (including,
but not limited to, actions in which Grantor, Beneficiary or Deed-of-Trust Trustee shall be a party)
unless held or commenced and maintained by Deed-of-Trust Trustee under this Deed of Trust.
Deed-of-Trust Trustee shall not be obligated to perform any act required of it under this Deed of
Trust unless the performance of the act is requested in writing and Deed-of-Trust Trustee is rea-
sonably indemnified against all losses, costs, liabilities and expenses in connection therewith.

Section 21. Compensation:; Exculpation; Indemnification.

(a) Grantor shall pay all Deed-of-Trust Trustee’s fees and reimburse Deed-of-
Trust Trustee for all expenses in the administration of this trust, including reasonable at-
torneys’ fees. Grantor shall pay Beneficiary reasonable compensation for services ren-
dered concerning this Deed of Trust, including without limitation, the providing of any
statement of amounts owing under any Secured Obligation. Beneficiary shall not directly
or indirectly be liable to Grantor or any other person as a consequence of: (i) the exercise
of any rights, remedies or powers granted to Beneficiary in this Deed of Trust; (ii) the
failure or refusal of Beneficiary to perform or discharge any obligation or liability of Gran-
tor under this Deed of Trust or any Lease or other agreement related to the Subject Prop-
erty; or (iii) any loss sustained by Grantor or any third party as a result of Beneficiary’s
failure to lease the Subject Property after any Default or from any other act or omission of
Beneficiary in managing the Subject Property after any Default unless such loss is caused
by the willful misconduct or gross negligence of Beneficiary; and no such liability shall be
asserted or enforced against Beneficiary, and all such liability is hereby expressly waived
and released by Grantor.

(b) Grantor shall indemnify Deed-of-Trust Trustee and Beneficiary against, and
hold them harmless from, any and all losses, damages, liabilities, claims, causes of action,
judgments, court costs, attorneys’ fees and other legal expenses, costs of evidence of title,
costs of evidence of value, and other expenses which either may suffer or incur: (i) by
reason of this Deed of Trust; (ii) by reason of the execution of this trust or the performance
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of any act required or permitted hereunder or by law; (iii) as a result of any failure of
Grantor to perform Grantor’s obligations; or (iv) by reason of any alleged obligation or
undertaking of Beneficiary to perform or discharge any of the representations, warranties,
conditions, covenants or other obligations contained in any other document related to the
Subject Property, including without limitation, the payment of any taxes, assessments,
rents or other lease obligations, liens, encumbrances or other obligations of Grantor under
this Deed of Trust. Grantor’s duty to indemnify Deed-of-Trust Trustee and Beneficiary
shall survive the payment, discharge or cancellation of the Secured Obligations and the
release or reconveyance, in whole or in part, of this Deed of Trust.

(c) Grantor shall pay all indebtedness arising under this Section 21 immediately
upon demand by Deed-of-Trust Trustee or Beneficiary, together with interest thereon, from
the date such indebtedness arises at the highest rate per annum payable under any Secured
Obligation. Beneficiary may, at its option, add any such indebtedness to any Secured Ob-
ligation.

Section 22.  Substitution of Deed-of-Trust Trustees. From time to time, by a writing
signed and acknowledged by Beneficiary and recorded in the [Office of the Recorder] of the county
in which the Subject Property is situated, Beneficiary may appoint another trustee to act in the
place and stead of Deed-of-Trust Trustee or any successor. Such writing shall set forth the re-
cordation date and any recording or other information required by law. The recordation of such
instrument of substitution shall discharge Deed-of-Trust Trustee herein named and shall appoint
the new trustee as the trustee hereunder with the same effect as if originally named Deed-of-Trust
Trustee herein. A writing recorded pursuant to the provisions of this Section 22 shall be conclusive
proof of the proper substitution of such new Deed-of-Trust Trustee.

Section 23. Due on Sale or Encumbrance. Except as permitted by the provisions of
the Indenture or applicable law, if the Subject Property or any interest therein shall be sold, trans-
ferred (including without limitation, where applicable, through sale or transfer of a majority or
controlling interest of the corporate stock, or any general partnership, limited liability company or
other similar interests, of Grantor), mortgaged, assigned, encumbered (except for Permitted En-
cumbrances) or leased, whether voluntarily, involuntarily or by operation of law (each of which
actions and events is called a “Transfer’), without Beneficiary’s prior written consent, THEN
Beneficiary may, at its sole option, take any of the actions set forth in the Indenture. Grantor shall
immediately notify Beneficiary in writing of each Transfer.

Section 24.  Releases, Extensions, Modifications and Additional Security. Without
notice to or the consent, approval or agreement of any persons or entities having any interest at
any time in the Subject Property or in any manner obligated under any Secured Obligation (each,
an “Interested Party”), Beneficiary may from time to time, subject to terms and provisions as set
forth in the Indenture, release any Interested Party from liability for the payment of any Secured
Obligation, take any action or make any agreement extending the maturity or otherwise altering
the terms or increasing the amount of any Secured Obligation, accept additional security, and en-
force, waive, subordinate or release all or a portion of the Subject Property or any other security
for any Secured Obligation. None of the foregoing actions shall release or reduce the personal
liability of any Interested Party, nor release or impair the priority of the lien of this Deed of Trust
upon the Subject Property.
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Section 25. Reconveyance. Upon Beneficiary’s written request, Deed-of-Trust Trustee
shall reconvey, without warranty, the Subject Property, or that portion thereof then covered hereby,
from the lien of this Deed of Trust. The recitals of any matters or facts in any reconveyance
executed hereunder shall be conclusive proof of the truthfulness thereof. To the extent permitted
by law, the reconveyance may describe the grantee as “the person or persons legally entitled
thereto.” Neither Beneficiary nor Deed-of-Trust Trustee shall have any duty to determine the rights
of persons claiming to be rightful grantees of any reconveyance. When the Subject Property has
been fully reconveyed, the last such reconveyance shall operate as a reassignment of all future
Rents to the person or persons legally entitled thereto. Upon Beneficiary’s demand, Grantor shall
pay all costs and expenses incurred by Beneficiary in connection with any reconveyance.

Section 26. Subrogation. Beneficiary shall be subrogated to the lien of all encum-
brances, whether or not released of record, paid in whole or in part by Beneficiary pursuant to this
Deed of Trust or by the proceeds of any Secured Obligation.

Section 27. Default. The occurrence of any of the following shall constitute a “De-
Sfault’ under this Deed of Trust: (a) Grantor shall fail to observe or perform any obligation or
agreement contained herein; (b) any representation or warranty of Grantor herein shall prove to be
incorrect, false or misleading in any material respect when made; or (¢) any default in the payment
or performance of any obligation, or any defined event of default, under any provisions of the
Bonds, the Indenture, or any other contract, instrument or document executed in connection with,
or with respect to, any Secured Obligation.

Section 28.  Rights and Remedies. Upon the occurrence of any Default, and at any
time thereafter, Beneficiary shall have all the following rights and remedies, in each case, to the
fullest extent permitted by applicable law:

(a) Upon notice, as provided in the Indenture, to declare all Secured Obligations
immediately due and payable in full.

(b)  With or without notice, without releasing Grantor from any Secured Obli-
gation and without becoming a mortgagee in possession, to cure any Default of Grantor
and, in connection therewith: (i) to enter upon the Subject Property and to do such acts and
things as Beneficiary or Deed-of-Trust Trustee deems necessary or desirable to protect the
security of this Deed of Trust, including without limitation, to appear in and defend any
action or proceeding purporting to affect the security of this Deed of Trust or the rights or
powers of Beneficiary or Deed-of-Trust Trustee hereunder; (ii) to pay, purchase, contest or
compromise any encumbrance, charge, lien or claim of lien which, in the judgment of either
Beneficiary or Deed-of-Trust Trustee, is senior in priority to this Deed of Trust, the judg-
ment of Beneficiary or Deed-of-Trust Trustee being conclusive as between the parties
hereto; (iii) to obtain, and to pay any premiums or charges with respect to, any insurance
required to be carried hereunder; and (iv) to employ counsel, accountants, contractors and
other appropriate persons to assist them.

(c) To commence and maintain an action or actions in any court of competent
jurisdiction to foreclose this Deed of Trust as a mortgage or to obtain specific enforcement
of the covenants of Grantor under this Deed of Trust, and Grantor agrees that such

SUBLEASEHOLD DEED OF TRUST (PFA - NEVADA STATE COLLEGE).DOCX

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 162 of 389



vBR DRAFT 4/25/18

covenants shall be specifically enforceable by injunction or any other appropriate equitable
remedy and that for the purposes of any suit brought under this subsection, Grantor waives
the defenses of laches and any applicable statute of limitations.

(d) To apply to a court of competent jurisdiction for and obtain appointment of
a receiver of the Subject Property as a matter of strict right and without regard to: (i) the
adequacy of the security for the repayment of the Secured Obligations; (ii) the existence of
a declaration that the Secured Obligations are immediately due and payable; or (iii) the
filing of a notice of default; and Grantor consents to such appointment.

(e) To take and possess all documents, books, records, papers and accounts of
Grantor or the then owner of the Subject Property; to make or modify Leases of, and other
agreements with respect to, the Subject Property upon such terms and conditions as Bene-
ficiary deems proper; and to make repairs, alterations and improvements to the Subject
Property deemed necessary, in Deed-of-Trust Trustee’s or Beneficiary’s judgment, to pro-
tect or enhance the security hereof.

€3] To execute or cause Deed-of-Trust Trustee to execute a written notice of
such Default and of its election to cause the Subject Property to be sold to satisfy the Se-
cured Obligations. Deed-of-Trust Trustee shall give and record such notice as the law then
requires as a condition precedent to a trustee’s sale. When the minimum period of time
required by law after such notice has elapsed, Deed-of-Trust Trustee, without notice to or
demand upon Grantor, except as otherwise required by law, shall sell the Subject Property
at the time and place of sale fixed by it in the notice of sale, at one or several sales, either
as a whole or in separate parcels and in such manner and order, all as directed by Benefi-
ciary in its sole discretion, at public auction to the highest bidder for cash, in lawful money
of the United States, payable at the time of sale. Except as required by law, neither Grantor
nor any other person or entity shall have the right to direct the order in which the Subject
Property is sold. Subject to requirements and limits imposed by law, Deed-of-Trust Trus-
tee may postpone any sale of the Subject Property by public announcement at such time
and place of sale, and from time to time may postpone such sale by public announcement
at the time and place fixed by the preceding postponement. Deed-of-Trust Trustee shall
deliver to the purchaser at such sale a deed conveying the Subject Property or portion
thereof so sold, but without any covenant or warranty, express or implied. The recitals in
said deed of any matters or facts shall be conclusive proof of the truthfulness thereof. Any
person, including Deed-of-Trust Trustee, Grantor or Beneficiary, may purchase at such
sale.

(2) To resort to and realize upon the security hereunder and any other security
now or later held by Beneficiary concurrently or successively and in one or several consol-
idated or independent judicial actions or lawfully taken non-judicial proceedings, or both,
and to apply the proceeds received to payment of the Secured Obligations, all in such order
and manner as set forth in the Indenture.

(h) Upon sale of the Subject Property at any judicial or non-judicial foreclosure,
Beneficiary may credit bid (as determined by Beneficiary in its sole discretion) all or any
portion of the Secured Obligations. In determining such credit bid, Beneficiary may, but
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is not obligated to, take into account all or any of the following: (i) appraisals of the Subject
Property as such appraisals may be discounted or adjusted by Beneficiary in its sole under-
writing discretion; (ii) expenses and costs incurred by Beneficiary with respect to the Sub-
ject Property prior to foreclosure; (iii) expenses and costs which Beneficiary anticipates
will be incurred with respect to the Subject Property after foreclosure, but prior to resale,
including without limitation, costs of structural reports and other due diligence, costs to
carry the Subject Property prior to resale, costs of resale (e.g., commissions, attorneys’
fees, and taxes), Hazardous Materials clean-up and monitoring, deferred maintenance, re-
pair, refurbishment and retrofit, and costs of defending or settling litigation affecting the
Subject Property; (iv) declining trends in real property values generally and with respect to
properties similar to the Subject Property; (v) anticipated discounts upon resale of the Sub-
ject Property as a distressed or foreclosed property; (vi) the existence of additional collat-
eral, if any, for the Secured Obligations; and (vii) such other factors or matters that Bene-
ficiary deems appropriate. Grantor acknowledges and agrees that: (A) Beneficiary is not
required to use any or all of the foregoing factors to determine the amount of its credit bid;
(B) this Section does not impose upon Beneficiary any additional obligations that are not
imposed by law at the time the credit bid is made; (C) the amount of Beneficiary’s credit
bid need not have any relation to any loan-to-value ratios specified in any agreement be-
tween Grantor and Beneficiary or previously discussed by Grantor and Beneficiary; and
(D) Beneficiary’s credit bid may be, at Beneficiary’s sole discretion, higher or lower than
any appraised value of the Subject Property.

Section 29.  Application of Foreclosure Sale Proceeds. After deducting all costs, fees
and expenses of Deed-of-Trust Trustee, and of this trust, including costs of evidence of title and
attorneys’ fees in connection with a sale, all proceeds of any foreclosure sale shall be applied first,
to payment of all Secured Obligations (including without limitation, all sums expended by Bene-
ficiary under the terms hereof and not then repaid, with accrued interest at the highest rate per
annum payable under any Secured Obligation), in accordance with the applicable terms and pro-
visions as set forth in the Indenture; and the remainder, if any, to the person or persons legally
entitled thereto.

Section 30.  Application of Other Sums. All Rents or other sums received by Benefi-
ciary hereunder, less all costs and expenses incurred by Beneficiary or any receiver, including
reasonable attorneys’ fees, shall be applied to payment of the Secured Obligations in accordance
with the applicable terms and provisions as set forth in the Indenture; provided however, that Ben-
eficiary shall have no liability for funds not actually received by Beneficiary.

Section 31. No Cure or Waiver. Neither Beneficiary’s, Deed-of-Trust Trustee’s or any
receiver’s entry upon and taking possession of the Subject Property, nor any collection of Rents,
insurance proceeds, condemnation proceeds or damages, other security or proceeds of other secu-
rity, or other sums, nor the application of any collected sum to any Secured Obligation, nor the
exercise of any other right or remedy by Beneficiary, Deed-of-Trust Trustee or any receiver shall
impair the status of the security of this Deed of Trust, or cure or waive any breach, Default or
notice of default under this Deed of Trust, or nullify the effect of any notice of default or sale
(unless all Secured Obligations and any other sums then due hereunder have been paid in full and
Grantor has cured all other Defaults), or prejudice Beneficiary or Deed-of-Trust Trustee in the
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exercise of any right or remedy, or be construed as an affirmation by Beneficiary of any tenancy,
lease or option of the Subject Property or a subordination of the lien of this Deed of Trust.

Section 32.  Costs Expenses and Attorneys’ Fees. Grantor agrees to pay to Beneficiary
promptly following demand the full amount of all payments, advances, charges, costs and ex-
penses, including court costs and reasonable attorneys’ fees (to include outside counsel fees and
all allocated costs of Beneficiary’s in-house counsel), expended or incurred by Deed-of-Trust
Trustee or Beneficiary pursuant to this Section 32, whether incurred at the trial or appellate level,
in an arbitration proceeding or otherwise, and including any of the foregoing incurred in connec-
tion with any bankruptcy proceeding (including without limitation, any adversary proceeding, con-
tested matter or motion brought by Beneficiary or any other person) relating to Grantor or in any
way affecting any of the Subject Property or Beneficiary’s ability to exercise any of its rights or
remedies with respect thereto. All of the foregoing shall be paid by Grantor with interest from the
date of demand until paid in full at the highest rate per annum payable under any Secured Obliga-
tion.

Section 33. Power to File Notices and Cure Defaults. Grantor hereby irrevocably ap-
points Beneficiary and its successors and assigns as Grantor’s true attorney-in-fact to perform any
of the following powers, which agency is coupled with an interest: (a) to execute and/or record
any notices of completion, cessation of labor, or any other notices that Beneficiary deems appro-
priate to protect Beneficiary’s interest; and (b) upon the occurrence of any event, act or omission
which with the giving of notice or the passage of time, or both, would constitute a Default, to
perform any obligation of Grantor hereunder; provided however, that Beneficiary, as such attor-
ney-in-fact, shall only be accountable for such funds as are actually received by Beneficiary, and
Beneficiary shall not be liable to Grantor or any other person or entity for any failure to act under
this Section.

Section 34. Remedies Cumulative; No Waiver. All rights, powers and remedies of
Beneficiary and Deed-of-Trust Trustee hereunder are cumulative and are in addition to all rights,
powers and remedies provided by law or in any other agreements between Grantor and Beneficiary
or relating to the Secured Obligations. No delay, failure or discontinuance of Beneficiary in exer-
cising any right, power or remedy hereunder shall affect or operate as a waiver of such right, power
or remedy; nor shall any single or partial exercise of any such right, power or remedy preclude,
waive or otherwise affect any other or further exercise thereof or the exercise of any other right,
power or remedy.

Section 35. No Merger. No merger shall occur as a result of Beneficiary’s acquiring
any other estate in, or any other lien on, the Subject Property unless Beneficiary specifically con-
sents to a merger in writing.

Section 36. Execution of Documents. Grantor agrees, upon demand by Beneficiary or
Deed-of-Trust Trustee, to execute any and all documents and instruments required to effectuate
the provisions hereof.

Section 37.  Right of Inspection. Beneficiary or its agents or employees may enter onto
the Subject Property at any reasonable time for the purpose of inspecting the Subject Property and
ascertaining Grantor’s compliance with the terms hereof.
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Section 38.  Notices. All notices, requests and demands which Grantor or Beneficiary
is required or may desire to give to the other party must be in writing, delivered to Beneficiary at
the following address:

[ W s B s W e |
Sy S oy Sy S

and to Grantor at its address set forth at the signature lines below, or at such other address as either
party shall designate by written notice to the other party in accordance with the provisions hereof.

Section 39.  Successors; Assignment. This Deed of Trust shall be binding upon and
inure to the benefit of the heirs, executors, administrators, legal representatives, successors and
assigns of the parties hereto.

Section 40.  Rules of Construction. (a) When appropriate based on the identity of the
parties or other circumstances, the masculine gender includes the feminine or neuter or both, and
the singular number includes the plural; (b) the term “Subject Property” means all and any part of
or interest in the Property; (c) all Section headings herein are for convenience of reference only,
are not a part of this Deed of Trust, and shall be disregarded in the interpretation of any portion of
this Deed of Trust; (d) if more than one person or entity has executed this Deed of Trust as “Gran-
tor,” the obligations of all such Grantors hereunder shall be joint and several; and (e) all terms of
Exhibit A and each other exhibit and/or rider attached hereto and recorded herewith, are hereby
incorporated into this Deed of Trust by this reference.

Section 41.  Severability of Provisions. If any provision of this Deed of Trust shall be
held to be prohibited by or invalid under applicable law, such provision shall be ineffective only
to the extent of such prohibition or invalidity without invalidating the remainder of such provision
or any remaining provisions of this Deed of Trust.

Section 42.  Governing Law. This Deed of Trust shall be governed by and construed
in accordance with the laws of the State of Nevada. Venue for any legal proceeding shall be proper
in the state or federal courts of competent jurisdiction located in Clark County, Nevada; provided,
that, the existence, corporate powers, legal capacity, rights, privileges, powers, corporate obliga-
tions and liabilities of the Grantor shall be governed by the laws of the State of Wisconsin, exclud-
ing conflicts of law principles and, to the extent that any of the foregoing can be separated from
other disputes under this Deed of Trust, venue for any such legal proceedings shall be in any state
or federal court of competent jurisdiction located in Dane County, Wisconsin. By executing and
delivering this Deed of Trust, each party hereto irrevocably: (a) accepts generally and uncondi-
tionally the exclusive jurisdiction and venue of such courts; (b) waives any defense of forum non
conveniens; and (c) agrees not to seek removal of such proceedings to any court or forum other
than as specified above. The foregoing shall not be deemed or construed to constitute a waiver by
the Grantor of any prior notice or procedural requirements applicable to actions or claims against
or involving joint powers commissions or governmental units of the State of Wisconsin that may
exist at the time of and in connection with such matter.
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Section 43. APD’s Consent. APD hereby consents to this Deed of Trust.

Section 44. Board Consent. The Board, on behalf of the College, hereby consents to
this Deed of Trust.

Section 45.  State-Specific Provisions. In the event of any inconsistencies between the
terms and conditions of this Section 45 and the terms and conditions of this Deed of Trust, the
terms and conditions of this Section 45 shall control and be binding.

Nevada Revised Statutes: The following covenants, Nos. 1, 2, 4 (rate of interest and de-
fault rate specified in the Indenture), 5, 6, 7 (reasonable attorneys’ fees), 8 and 9, of NRS 107.030
are hereby adopted and made a part of this Deed of Trust. However, the covenants of this Deed
of Trust and the Indenture shall control to the extent that those covenants are inconsistent with
Covenants Nos. 1, 3, 4, 5 and 9 of NRS 107.030, and Covenants Nos. 6, 7 and 8 of NRS 107.030
shall control over the covenants of this Deed of Trust and the Indenture to the extent those cove-
nants are inconsistent with Covenants Nos. 6, 7 and 8 of NRS 107.030.
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IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the date
first set forth above.

Grantor: Address:
PUBLIC FINANCE AUTHORITY 22 East Mifflin Street
Suite 900
Madison, WI 53703
By:
Name:

Its: Assistant Secretary

STATE OF WISCONSIN )
: ss.
COUNTY OF DANE )
The foregoing instrument was acknowledged before me this day of
, 2018, by , who is an Assistant Sec-

retary of the Public Finance Authority, a unit of government and body corporate and politic
of the State of Wisconsin.

NOTARY PUBLIC
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IN WITNESS WHEREOF, APD has consented to this Deed of Trust as of the date
first set forth above.

APD: Address:

AMERICAN PUBLIC DEVELOPMENT, LLC 2821 West Horizon Ridge Park-

way
Suite 120
Henderson, NV 89074
By:
Name:
Its:
STATE OF NEVADA )
: Ss.
COUNTY OF CLARK )
The foregoing instrument was acknowledged before me this day of
, 2018, by , who is a

of American Public Development, LLC, a Nevada

limited liability company.

NOTARY PUBLIC
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IN WITNESS WHEREQOF, the Board, on behalf of the College, has consented to
this Deed of Trust as of the date first set forth above.

BOARD: Address:
BOARD OF REGENTS OF THE NEVADA c/o: Senior Vice President for
SYSTEM OF HIGHER EDUCATION Business and Finance

University of Nevada, Las Vegas
4505 S. Maryland Parkway

Box 451004
By: Las Vegas, NV 89154-1004
Name:
Its:
STATE OF NEVADA )
: Ss.

COUNTY OF CLARK )

The foregoing instrument was acknowledged before me this day of

, 2018, by , who is a

of the Board of Regents of the Nevada System of
Higher Education, acting on behalf of the Nevada State College, a constitutional entity of
the State of Nevada.

NOTARY PUBLIC
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EXHIBIT A

LEGAL DESCRIPTION
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APN 189-03-110-002
EXHIBIT “A”
LEGAL DESCRIPTION
NEVADA STATE COLLEGE CITY OF HENDERSON
CAMPUS HOUSING AT NEVADA STATE COLLEGE
PHASE 1

A PORTION OF ALL THAT CERTAIN REAL PROPERTY DESCRIBED INSTRUMENT
20010830:01402 OF OFFICIAL RECORDS ON FILE IN OFFICE OF THE COUNTY RECORDER,
CLARK COUNTY, NEVADA. SITUATED IN THE NORTH HALF (N 1/2) OF THE NORTHWEST
QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH, RANGE 63 EAST, M.D.M,, CITY OF
HENDERSON, CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT A FOUND ALUMINUM CAP MARKED P.L.S. 8866 SET AT THE
NORTHEAST CORNER OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST
QUARTER (NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SAID SECTION 3; THENCE
SOUTH 00°00°10” WEST, A DISTANCE OF 412.58 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 90°00°00” EAST, A DISTANCE OF 698.50 FEET; THENCE SOUTH 00°00°00”
EAST, A DISTANCE OF 258.83 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 63.33
FEET; THENCE SOUTH 00°00°00” EAST, A DISTANCE OF 140.17 FEET; THENCE NORTH
90°00°00” WEST, A DISTANCE OF 142.25 FEET; THENCE SOUTH 00°00°00” EAST, A
DISTANCE OF 121.75 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 492.92 FEET;
THENCE NORTH 00°00°00” EAST, A DISTANCE OF 520.75 FEET TO THE POINT OF
BEGINNING.

CONTAINING 7.57 ACRES, MORE OR LESS.

THE NORTH LINE OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST QUARTER
(NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.M,, CITY OF HENDERSON, AS SHOWN BY THAT MAP IN BOOK 62 OF
PLATS, PAGE 87, ON FILE IN THE CLARK COUNTY RECORDER’S OFFICE, CLARK COUNTY,
NEVADA.

SAID LINE BEARS: SOUTH 89°23°54” WEST.

SEE EXHIBIT “B” TO ACCOMPANY LEGAL DESCRIPTION, ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

PREPARED BY:

SHAWN R. HERMAN, PLS

NEVADA CERTIFICATE NUMBER 20138
EXPIRES JUNE 30, 2019

LOCHSA SURVEYING

6345 SOUTH JONES BOULEVARD

LAS VEGAS, NEVADA 89118

TEL (702) 365-9312

FAX (702) 365-9317

j:\survey\legal descriptions\181002 nevada state college coh campus housing phase 1 rev 3.docx
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(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 173 of 389



Point of Beginning : North: 558814.33"' East: 338138.25'

Segment #1 : Line

Course: S0°00'00.00"E  Length: 258.83'

North: 558555.50' East: 338138.25'

Segment #2 : Line

Course: N90°00'00.00"W  Length: 63.33'

North: 558555.50" East: 338074.92'

Segment #3 : Line

Course: S0°00'00.00"E  Length: 140.17'

North: 558415.33' East: 338074.92'

Segment #4 : Line

Course: N90°00'00.00"W  Length: 142.25'

North: 558415.33"' East: 337932.67"

Segment #5 : Line

Course: S0°00'00.00"E  Length: 121.75'

North: 558293.58' East: 337932.67'
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Segment #6 : Line

Course: N90°00'00.00"W  Length: 492.92'

North: 558293.58' East: 337439.75'

Segment #7 : Line

Course: NO°00'00.00"E  Length: 520.75'

North: 558814.33"' East: 337439.75'

Segment #8 : Line

Course: N90°00'00.00"E  Length: 698.50'

North: 558814.33' East: 338138.25'

Perimeter: 2438.50' Area: 329837.54 Sq. Ft.
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Reference Information:

Accepting Office / Agent: First American Title Insurance Company National Commercial Services
Property Address /Project Reference: Vacant Land/APN 189-03-110-002, Las Vegas, NV

File Number: NCS-901556-HHLV

General Description of Project: Nevada State College Student Housing

INDEMNITY AGREEMENT I
(Mechanics' Liens)

INTRODUCTION

THIS INDEMNITY AGREEMENT I (this "Agreement") is made and entered into as of , by Board of Regents of
the Nevada System of Higher Education on behalf of the Nevada State College (such named Persons,
along with any other Person who executes this Agreement, individually and collectively, the "Indemnitor") in favor
of FIRST AMERICAN TITLE INSURANCE COMPANY, a Nebraska corporation, its affiliates, subsidiaries, and agents
(collectively "First American").

A. Indemnitor is the owner of, and/or has a material interest in, the Property or a transaction involving the
Property (defined below).

B. In connection with the Project, Construction of certain improvements has commenced or will commence on
the Property, and Indemntor has entered in to that certain Contract for Services of Independent Contractor
dated as of June 26, 2017, by and between the Indemnitor and Capriati Construction Corporation for
grading services (the “Grading Contract) on a portion of the Site which includes the Property (defined
below).

C. In connection with a contemplated transaction involving the Property, First American has been requested to
issue one or more Title Policies in respect to the Property insuring against loss or damage by reason of
Mechanics' Liens arising from the Grading Contract.

D. In connection with future transactions, First American may issue one or more Title Policies insuring against
loss or damage by reason of such Mechanics' Liens. If First American, in its discretion, elects to issue a Title
Policy for the Property, it will do so in material reliance on each of the covenants, agreements,
representations, and warranties of Indemnitor set forth in this Agreement, and First American would not
have issued a Title Policy but for such covenants, agreements, representations, and warranties of
Indemnitor.

NOW, THEREFORE, the parties hereto agree as follows:
AGREEMENT:

1. DEFINITIONS: As used herein, the following terms shall have the following meanings:
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Construction: Any and all work, labor, services, construction, alteration, maintenance, repair,
and/or placement or segregation of materials, whether heretofore or hereafter
furnished, which may give rise to the right for liens to be filed against the Property
under the applicable statutes and/or equitable principles of the State, that may be a
result of that certain Grading Contract between the Indemnitor and Capriati
Construction Corporation dated June 19th, 2017, but only as to the work done under
said contract.

Construction Costs: All costs, fees, expenses, and/or obligations for or in connection with the
Construction.

Effective Date: The date this Agreement becomes effective in accordance with Paragraph 3 below.
Mechanics' Liens: All liens or rights to lien against the Property which attach or are claimed against the
Property due to Construction under the Grading Contract.

Person: A natural person, or an artificial person (including, without limitation, a corporation,
partnership, limited liability company, trust, or other artificial person), as the context
may require.

Policy Date: The "Date of Policy" as indicated on Schedule A of a Title Policy.

Project: The work or works of improvement generally described in the "General Description of
Project” line of the Reference Information.

Property: That certain real property as described on Exhibit A attached hereto and
incorporated herein by reference.

Property Owner: The Person or Persons that own(s) the Property.

Reference Information: The informational items indicated on the header of page one of this Agreement.

State: The state, commonwealth, territory, or similar political subdivision in which the
Property is located.

Title Policy(ies): Policy or policies of title insurance issued by First American with respect to the
Property.

2. REPRESENTATIONS AND WARRANTIES. As of the Effective Date, Indemnitor represents and warrants
to First American as follows: (@) except as otherwise previously disclosed in writing to First American, all
Construction Costs relating to the Grading Contract that are currently due and owing have been timely paid; (b)
the Property Owner has committed funds sufficient to pay all Construction Costs applicable to the Grading
Contract; (c) except as otherwise previously disclosed in writing to First American, there are no Mechanics' Liens
filed against the Property related to the Grading Contract; (d) Indemnitor has no knowledge of any potential
Mechanics' Liens that may be filed against the Property due to untimely payments of or disputes regarding
Construction Costs related to the Grading Contract.

3. EFFECTIVE DATE AND TERM.

3.1. Effective Date. The Effective Date of this Agreement shall be the earlier of the date First American
issues or becomes contractually obligated to issue its Title Policy in connection with the Property. Where First
American issues more than one Title Policy in connection with the Property, the Effective Date shall be the
earliest Policy Date of the respective Title Policies. Indemnitor acknowledges and agrees that delivery of this
Agreement by Indemnitor to First American shall not be deemed a commitment to issue a Title Policy for the
Property. First American has no obligation or duty to Indemnitor, Property Owner, or any other person to accept
this Agreement or, in the future, to issue a Title Policy for the Property solely by reason of this Agreement.

3.2. Term. Upon acceptance of this Agreement by First American as evidenced by the issuance of a Title
Policy, this Agreement shall remain in effect until terminated by written agreement signed by each of Indemnitor
and First American. Indemnitor acknowledges and agrees that First American may rely on this Agreement to
issue a Title Policy at any time without notice to or further approval of Indemnitor.

4. MULTIPLE INDEMNITORS.

4.1. Joint and Several. If there is more than one Indemnitor under this Agreement, then all of the
obligations contained in this Agreement shall be the joint and several obligations of each and every

Indemnitor. Each Indemnitor shall be fully liable to First American even if another Indemnitor is not liable for any
reason, including the failure of such Indemnitor to execute this Agreement.
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4.2, Waiver and Release. First American has the right, in its discretion and without notice to or consent by
Indemnitor, to (a) waive any provision of this Agreement as it relates to any Indemnitor, at any time or from time
to time, without providing the same or similar waiver for the benefit of any other Indemnitor, and/or (b) release
any Indemnitor from any or all obligations under this Agreement at any time or from time to time, without
releasing any other Indemnitor.

5. INDEMNIFICATION OBLIGATIONS AND RELATED COVENANTS.

5.1. Payment of Construction Costs. Indemnitor covenants and agrees that Indemnitor shall cause all
Construction Costs on the Property related to the Grading Contract to be paid promptly and in full prior to the time
for filing any Mechanics' Liens related thereto.

5.2. Indemnity. In addition to any other rights or remedies available to First American at law or in equity,
Indemnitor agrees to pay, protect, defend, indemnify, hold and save harmless First American from and against any
and all liabilities, claims, obligations, losses, costs, charges, expenses, causes of action, suits, demands, judgments,
and damages of any kind or character whatsoever, including, but not limited to, actual attorneys' fees and costs
(including appellate fees and costs) incurred or sustained by First American, and actual attorneys' fees awarded
against First American, directly or indirectly, by reason of, relating to, or arising under any Title Policy relating to
Mechanics' Liens arising from the Grading Contract, or in any other action at law or in equity under any theory of
recovery as a result of the existence of Mechanics' Liens arising from the Grading Contract, and only the Grading
Contract. For the avoidance of doubt, it is the intent of the parties that all loss, cost, or expense relating to
Mechanics’ Liens arising from the Grading Contract, but only the Grading Contract, will be borne by Indemnitor,
and not by First American.

5.3. Duty to Notify First American. Indemnitor shall notify First American in writing if Indemnitor is in any
manner notified or becomes aware: (a) of a claim or dispute which relates to Mechanics' Liens arising from the
Grading Contract; (b) of the filing or commencement of any action at law or in equity or any judicial or non-judicial
proceeding (including mediation or arbitration) relating to Mechanics' Liens arising from the Grading Contract, but
only the Grading Contract; (c) that the Property Owner no longer has committed funds sufficient to complete the
work to be performed under the Grading Contract; and/or (d) of any untimely payments of or disputes regarding
Construction Costs that may give rise to a Mechanics' Lien arising from work done under the Grading
Contract. Indemnitor agrees to notify First American in writing of any such matter as soon as practicable, but in
no event later than seven (7) days from Indemnitor’s being notified or becoming aware of such matter.

5.4. Rights and Obligations. Indemnitor acknowledges and agrees that First American has a duty of good faith
to its insured under any Title Policy. Therefore, upon the filing of any action at law or in equity or the assertion of
any claim, cause of action, or judicial or non-judicial proceeding relating to Mechanics' Liens arising from the Grading
Contractg, or at any other time which First American deems it necessary to protect itself or its insured under a Title
Policy in light of First American’s duties, First American shall have the right, but not the obligation, (1) to take such
action as First American deems necessary to protect its interests and those of its insured under any Title Policy,
and/or (2) to require that Indemnitor, at Indemnitor’s sole cost and expense, promptly do one or more of the
following:

(@) Cause a valid release of any Mechanics' Lien relating to the Grading Contract to be filed of record
in the proper governmental office.

(b)  Cause to be recorded with respect to any Mechanics' Lien arising from the Grading Contract a bond
releasing the Property from the effect of such Mechanics' Lien, should such bond be available and
effective in removing the effect of such Mechanics' Lien from the Property as a matter of law.

(c) In situations where affirmative legal action or proceedings at law or in equity are necessary to
discharge, eliminate, or remove any Mechanics' Lien arising from the Grading Contract, cause
counsel selected by First American to institute such action or proceeding as is necessary to
discharge, eliminate or remove such Mechanics' Lien. Indemnitor may object to First American's
choice of counsel for reasonable cause. Indemnitor agrees to cause such counsel to keep First
American apprised as to the status of such action or proceeding, at no cost to First American.

(d) If an action or proceeding concerning any Mechanics' Lien relating to the Grading Contract is
instituted by a third party, cause such action or proceeding to be timely defended and resisted by
counsel selected by First American, which counsel will protect First American and any and all
insured(s) to whom First American may have potential liability as a result of the said Mechanics'
Lien. Indemnitor may object to First American's choice of counsel for reasonable
cause. Indemnitor agrees to cause such counsel to keep First American apprised as to the status
of such action or proceeding, at no cost to First American.
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(e) If the payment of a sum of money will discharge, eliminate, or remove the effect of any Mechanics'
Lien against the Property arising under the Grading Contract, pay such sum as is sufficient to
discharge, eliminate, or remove such Mechanics' Lien in a manner legally sufficient to effect the
release of such Mechanics' Lien of record, and deliver documents evidencing such payment to First
American, in a form satisfactory to First American.

(f)  Take such action with respect to any Mechanics' Lien arising from the Grading Contract as First
American authorizes Indemnitor in writing to undertake, provided that any such authority shall not
be a waiver by First American to require Indemnitor at any time to comply with the foregoing
subparagraphs of this Paragraph above, within ten (10) days of First American's written revocation
of authority to take action other than that under any other subparagraphs of this Paragraph, and
demand that Indemnitor comply with any other subparagraphs of this Paragraph.

Indemnitor covenants and agrees to cooperate with First American and to act diligently and in good faith
in connection with First American's rights under this Paragraph 5.4.

5.5. Interest. Indemnitor agrees that any sums which are actually advanced or incurred by First American
pursuant to this Agreement or by its exercise of any rights hereunder shall be repaid by Indemnitor to First American
within ten (10) days of Indemnitor's receipt of First American's written demand therefor, together with interest
thereon at four percent (4%) above the prime rate as published in the Wall Street Journal as of the date such sum
was first advanced by First American, and continuing until it is repaid in full, but in no event shall such rate of
interest exceed the lesser of: (a) ten percent (10%) per annum, or (b) the maximum rate permitted by law in the
State.

5.6. Determination of Coverage. Any determination of coverage by First American shall be conclusive evidence
that the matter is within the Title Policy coverage as to Mechanics' Liens relating to the Grading Contract for
purposes of this Agreement. Indemnitor acknowledges and agrees that Indemnitor has no right to participate in
First American's coverage decisions. If First American accepts the defense of a matter within the Title Policy as to
the Record Matters with a reservation of rights, then all costs, damages, expenses, and legal fees actually incurred
by First American shall be deemed within the terms and obligations of Indemnitor under this Agreement even if the
matter is subsequently determined by a court to not be within the Title Policy as to the Record Matters.

6. REMEDIES. Indemnitor specifically acknowledges that upon any default by any Indemnitor under this
Agreement, First American shall have the right to exercise any and all remedies available at law, in equity, or
under this Agreement against any, some, or all of the Indemnitors, including but not limited to injunctive relief,
specific performance, damages, self-help, and/or resort to any collateral held by First American to secure the
obligations of Indemnitor under this Agreement.

7. SUBROGATION AND SUBORDINATION. Indemnitor hereby unconditionally grants to First American any
and all rights of subrogation Indemnitor may have with respect to Mechanics' Liens covered hereby. Indemnitor
agrees to promptly execute any documents with respect to such Mechanics' Liens or any other matter relating to
this Agreement requested by First American with respect to such right of subrogation and to deliver same to First
American. Indemnitor hereby subordinates any and all debts owed to any one Indemnitor from any other
Indemnitor to the obligations owed to First American under this Agreement. Indemnitor acknowledges and agrees
that First American is subrogated under its Title Policy to any obligations of Indemnitor that may be owed to First
American's insured under such Title Policy, and nothing in this Agreement modifies, amends, replaces, or
supersedes First American's rights under its Title Policy.

8. FINANCIAL INFORMATION.

8.1. Representations and Warranties Regarding Financial Information. Each Indemnitor represents
and warrants to First American as follows regarding the financial information delivered with respect to such
Indemnitor: (a) such financial statements are true, complete, accurate, and correct in all material respects; (b)
such financial statements disclose all material financial information regarding Indemnitor; (c) such financial
statements fairly and accurately present the financial condition and operations of Indemnitor; and (d) since the
date of the financial statements as reflected thereon and the Effective Date, there has been no material adverse
change in the financial condition of Indemnitor.

8.2. Covenants Regarding Financial Information. Should any Indemnitor be notified or become aware of
any event which could be a material adverse change in the financial condition of such Indemnitor, then such
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Indemnitor shall provide written notice to First American as soon as practicable, but in no event later than ten
(10) business days after such Indemnitor is notified or becomes aware of such event. Upon request by First
American, each Indemnitor further agrees to deliver to First American updated financial information. Each
Indemnitor agrees that by delivery thereof, such Indemnitor shall be deemed to make all the same
representations and warranties as to the updated financial information set forth above, except as otherwise
disclosed in writing to First American concurrently with the delivery of the updated financial information.

9. WAIVERS AND RELATED COVENANTS. In the event that Indemnitor is not the Property Owner,
Indemnitor understands and agrees that First American has no obligation to secure an indemnity from the
Property Owner. Indemnitor agrees that the validity of this Agreement and the obligations of Indemnitor
hereunder shall in no way be terminated, affected, limited, or impaired by reason of (a) the assertion by First
American of any rights or remedies which it may have under any agreement or cause of action against any other
Person (including but not limited to Property Owner); (b) First American's failure to exercise, or delay in
exercising, any such right or remedy that First American may have against any other Person (including but not
limited to Property Owner); (c) First American's failure to exercise, or delay in exercising, any right or remedy
First American may have hereunder or in respect to this Agreement; (d) the commencement of a case under Title
11 of the United States Code and/or any similar State insolvency or creditors' rights laws by or against any Person
(including but not limited to Property Owner); or (e) Indemnitor's ownership interest in the Property or lack
thereof. Indemnitor further covenants that this Agreement shall remain and continue in full force and effect as to
any Title Policies issued at any time by First American with respect to the Property and that First American shall
not be under a duty to protect, secure, or enforce any rights it may have under any indemnity agreement or any
other right against any third party, and that other indulgences or forbearances may be granted under any or all of
such documents, all of which may be made, done or permitted without notice to, or further consent of,
Indemnitor. First American may, at its option, proceed directly and at once, without notice, against any
Indemnitor to collect and recover the full amount of the liability hereunder or any portion thereof, without
proceeding against the Property Owner or any other Person. Indemnitor hereby waives and relinquishes (f) any
right or claim of right to cause a marshaling of any Indemnitor's assets; (g) all rights and remedies accorded by
applicable law to indemnitors or guarantors, except any rights of subrogation which Indemnitor may have,
provided that the assurances and obligations provided for hereunder shall not be contingent upon the existence
of any such rights of subrogation; (h) notice of acceptance hereof and of any action taken or omitted in reliance
hereon; (i) presentment for payment, demand of payment, protest or notice of nonpayment or failure to perform
or observe, or other proof, or notice or demand; (j) any defense based upon an election of remedies by First
American, including without limitation an election to proceed in a manner which has impaired, eliminated or
otherwise destroyed Indemnitor's rights of subrogation and reimbursement, if any, against the Property Owner or
any third party; (k) any defense based upon any statute or rule of law which provides that the obligation of a
surety must be neither larger in amount nor in other respects more burdensome than that of the principal; (1) the
defense of the statute of limitations in any action hereunder or in any action for the collection or performance of
any obligations covered by this Agreement; (m) and any duty on the part of First American to disclose to
Indemnitor any facts First American may now or hereafter know about the Property Owner, since Indemnitor
acknowledges that Indemnitor is fully responsible for being and keeping informed of the financial condition of the
Property Owner and of all circumstances bearing on the risk of nonperformance of any obligations covered by this
Agreement.

10. NOTICE. Any notices, demands or communications under this Agreement between Indemnitor and First
American shall be in writing, shall include the Reference Information, and may be given either by commercial
overnight delivery service, or by mailing via first-class United States certified mail, postage prepaid, return receipt
requested. Any such notice, demand, or communication must be addressed to each party as set forth on the
signature page of this Agreement. If the address for First American is not completed on the signature page,
notice to First American shall be given to First American’s office for the State. All notices given in accordance
with the requirements in this Paragraph shall be deemed to be received as of the earlier of (a) actual receipt by
the addressee thereof, or (b) the expiration of five (5) business days after depositing same with the commercial
overnight delivery carrier or the United States Postal System, as applicable.

11. MISCELLANEOUS.

11.1. No Waiver. No delay, error, or omission by First American in exercising any right or power under this
Agreement shall impair any such right or power or be construed as a waiver thereof. A waiver by First American
of a breach of any of the covenants, agreements, restrictions, obligations, or conditions of this Agreement with
respect to the Indemnitor shall not be construed as a waiver of any succeeding breach of the same or other

Revised JUNBUISINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFI2 P01k Agerisanggle Ins. Co.
All Rights Reserved



covenants, agreements, restrictions, obligations or conditions under this Agreement. No waiver of any of First
American's rights or powers under this Agreement is effective unless in writing and executed by First American.

11.2. No Third Party Beneficiaries. This Agreement is only between Indemnitor and First American, and is not
intended to be, nor shall it be construed as being, for the benefit of any third party.

11.3. Partial Invalidity. If any term, provision, condition, or covenant of this Agreement or the application
thereof to any party or circumstance is held invalid or unenforceable to any extent, the remainder of this Agreement,
or the application of such term, provision, condition, or covenant to persons or circumstances other than those as
to whom or which it is held invalid or unenforceable, will not be affected thereby, and each term and provision of
this Agreement will be valid and enforceable to the fullest extent permitted by law.

11.4. Madification or Amendment. Any alteration, change, modification, amendment, or supplement to this
Agreement or any documents incorporated herein, in order to become effective, can only be made by written
instrument executed by all parties hereto.

11.5. Execution in Counterpart. This Agreement and any alteration, change, modification, amendment or
supplement to this Agreement may be executed by Indemnitor in several counterparts, and as so executed, will
constitute one agreement binding on all Indemnitors, notwithstanding that all Indemnitors are not signatories to
the original or the same counterpart. Any signature page may be detached from its counterpart and attached to
another counterpart so as to form one complete document. Counterparts executed and delivered by electronic
means, including but not limited to facsimile or portable document format (PDF), shall be fully effective and binding
and shall constitute originals.

11.6. Qualification; Authority. Each natural person executing this Agreement on behalf of an Indemnitor
which is an artificial person represents, warrants, and covenants to First American that (a) such artificial person is
duly formed, in good standing, and authorized to do business in the State, (b) such natural person is duly authorized
to execute and deliver this Agreement on behalf of such artificial person in accordance with authority granted under
the organizational documents of such artificial person, and (c) such artificial person is bound under the terms of
this Agreement.

11.7. Merger of Prior Agreements and Understandings. This Agreement and other documents incorporated
herein by reference contain the entire understanding and agreement between the parties relating to the obligations
of the parties with respect to Mechanics' Liens covered hereby, and all prior or contemporaneous agreements,
understandings, representations, warranties, and statements, whether oral or written, shall be of no force or effect.

11.8. Jurisdiction and Venue. Indemnitor hereby submits to the personal jurisdiction of any state or federal
court of First American's choosing having subject matter jurisdiction with respect to this Agreement, and Indemnitor
waives any objection to venue therein should any action at law or in equity be necessary to enforce or interpret
this Agreement. If any action at law or in equity is necessary to enforce or interpret this Agreement, then the
prevailing party in such action shall be entitled to recover from the other party the prevailing party’s actual attorneys’
fees and other expenses incurred in connection with such action or proceeding in addition to its actual court costs.

11.9. Other. This Agreement is to be interpreted according to the laws of the State and is to be construed
according to its fair meaning. All parties contributed materially to the preparation and negotiation of this
Agreement, and this Agreement is not to be construed against any party. Titles and captions in this Agreement
are for convenience only and are not part of the substance of this Agreement. The introduction, recitals, and
Reference Information set forth hereinabove are all incorporated into this Agreement as material and essential
terms of this Agreement. As used in this Agreement, masculine, feminine or neuter gender and the singular or
plural number will each be deemed to include the others wherever and whenever the context so dictates. This
Agreement inures to the benefit of and binds the personal representatives, successors, heirs, and assigns of the
parties hereto.

12, SECURITY. Indemnitor has provided or will provide security for this Agreement to First American as
follows:

[ x ] None at this time [ ] Letter of Credit Agreement w/ Sight Draft
[ ] Security Agreement* (Cash) [ ] Control Agreement

[ ] Security Agreement* (Non-Cash) [ ] Deed of Trust / Mortgage / Security Deed
[ ] Security Agreement** (Other) [ ] Other:
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(Note: If security is to be taken, additional forms must be executed. Please be aavised that additional documents
may be needed to perfect a security interest. Please follow directions on said forms as to additional requirements
or consult your local underwriter.)

A breach by an obligor, pledgor or debtor under any of the foregoing documents as well as any documents
which may be referenced in such documents shall be deemed a breach by Indemnitor under this
Agreement. Unless otherwise agreed in writing, any sums held by First American as security may be held by First
American in its general accounts and not deposited into an interest bearing account. Indemnitor understands
that as a result of maintaining its accounts with a financial institution and its on-going banking relationship with
the specific financial institution, First American may receive certain financial benefits such as an array of bank
services, accommodations, loans or other business transactions from the financial institution ("collateral
benefits"). Indemnitor agrees that any and all such collateral benefits belong solely to First American and First
American has no obligation to account to Indemnitor for the value of any such collateral benefits. If the funds
are deposited into a special interest bearing account, all such interest will be added to and retained in the
account as part of the security for First American. Any such interest earned will be attributed for tax purposes to
the Indemnitor depositing same.

13. ESTOPPEL. NOTWITHSTANDING ANY POSSIBLE DIFFERENCE IN THE PARITY OF THE
PARTIES HERETO, INDEMNITOR UNDERSTANDS THAT FIRST AMERICAN IS UNDERTAKING A RISK
SIGNIFICANTLY GREATER THAN THAT UNDERTAKEN IN THE NORMAL COURSE OF PROVIDING
TITLE INSURANCE POLICIES AND RELATED SERVICES BY ENTERING INTO THIS AGREEMENT AND
ISSUING POLICIES OF TITLE INSURANCE IN RELTANCE ON THIS AGREEMENT AND EACH AND
EVERY ONE OF THE COVENANTS, AGREEMENTS, REPRESENTATIONS, AND WARRANTIES OF
INDEMNITOR CONTAINED HEREIN. THEREFORE, INDEMNITOR HEREBY DECLARES ITS
WILLINGNESS TO ENTER INTO THIS AGREEMENT AND TO INDUCE FIRST AMERICAN TO ACCEPT
THIS AGREEMENT, REALIZING THAT INDEMNITOR'S BEST INTEREST, IN THE OPINION OF
INDEMNITOR, IS BEING SERVED THEREBY.

[Signature page follows]

* Requires a UCC Financing Statement to be executed and filed.
** May require a UCC Financing Statement to be executed and filed.
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File number: NCS-901556-HHLV

NOTICE:
THIS AGREEMENT CONTAINS PROVISIONS WHICH PERSONALLY OBLIGATE
INDEMNITOR. IT IS STRONGLY RECOMMENDED THAT INDEMNITOR CONSULT
LEGAL COUNSEL PRIOR TO EXECUTING THIS AGREEMENT.

INDEMNITOR:

Board of Regents of the Nevada System of
Higher Education on behalf of the Nevada
State College

By:

Name: By:
Title:

Social Security or Tax I.D. No.

Social Security or Tax I.D. No.

Tax Payer Name:

Tax Payer Name:

Notice Address: Vacant Land/APN 189-03-110-002, Notice Address:
Las Vegas, NV

ADDRESS FOR NOTICE TO FIRST AMERICAN:

(If this information is not completed, please see Paragraph 10.)

Notice Address: 2500 Paseo Verde Parkway, #120, Notice Address:

Henderson, NV 89074

Revised July 1, 2014

© 2014 First American Title Ins. Co.

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 188I0%igB8® Reserved



EXHIBIT A

DESCRIPTION OF PROPERTY

File Number: NCS-901556-HHLV

Revised July 1, 2014 © 2014 First American Title Ins. Co.
(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 184I0ti8®8 Reserved



APN 189-03-110-002
EXHIBIT “A”
LEGAL DESCRIPTION
NEVADA STATE COLLEGE CITY OF HENDERSON
CAMPUS HOUSING AT NEVADA STATE COLLEGE
PHASE 1

A PORTION OF ALL THAT CERTAIN REAL PROPERTY DESCRIBED INSTRUMENT
20010830:01402 OF OFFICIAL RECORDS ON FILE IN OFFICE OF THE COUNTY RECORDER,
CLARK COUNTY, NEVADA. SITUATED IN THE NORTH HALF (N 1/2) OF THE NORTHWEST
QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH, RANGE 63 EAST, M.D.M,, CITY OF
HENDERSON, CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT A FOUND ALUMINUM CAP MARKED P.L.S. 8866 SET AT THE
NORTHEAST CORNER OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST
QUARTER (NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SAID SECTION 3; THENCE
SOUTH 00°00°10” WEST, A DISTANCE OF 412.58 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 90°00°00” EAST, A DISTANCE OF 698.50 FEET; THENCE SOUTH 00°00°00”
EAST, A DISTANCE OF 258.83 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 63.33
FEET; THENCE SOUTH 00°00°00” EAST, A DISTANCE OF 140.17 FEET; THENCE NORTH
90°00°00” WEST, A DISTANCE OF 142.25 FEET; THENCE SOUTH 00°00°00” EAST, A
DISTANCE OF 121.75 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 492.92 FEET;
THENCE NORTH 00°00°00” EAST, A DISTANCE OF 520.75 FEET TO THE POINT OF
BEGINNING.

CONTAINING 7.57 ACRES, MORE OR LESS.

THE NORTH LINE OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST QUARTER
(NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.M,, CITY OF HENDERSON, AS SHOWN BY THAT MAP IN BOOK 62 OF
PLATS, PAGE 87, ON FILE IN THE CLARK COUNTY RECORDER’S OFFICE, CLARK COUNTY,
NEVADA.

SAID LINE BEARS: SOUTH 89°23°54” WEST.

SEE EXHIBIT “B” TO ACCOMPANY LEGAL DESCRIPTION, ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

PREPARED BY:

SHAWN R. HERMAN, PLS

NEVADA CERTIFICATE NUMBER 20138
EXPIRES JUNE 30, 2019

LOCHSA SURVEYING

6345 SOUTH JONES BOULEVARD

LAS VEGAS, NEVADA 89118

TEL (702) 365-9312

FAX (702) 365-9317

j:\survey\legal descriptions\181002 nevada state college coh campus housing phase 1 rev 3.docx
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Point of Beginning : North: 558814.33"' East: 338138.25'

Segment #1 : Line

Course: S0°00'00.00"E  Length: 258.83'

North: 558555.50' East: 338138.25'

Segment #2 : Line

Course: N90°00'00.00"W  Length: 63.33'

North: 558555.50" East: 338074.92'

Segment #3 : Line

Course: S0°00'00.00"E  Length: 140.17'

North: 558415.33' East: 338074.92'

Segment #4 : Line

Course: N90°00'00.00"W  Length: 142.25'

North: 558415.33"' East: 337932.67"

Segment #5 : Line

Course: S0°00'00.00"E  Length: 121.75'

North: 558293.58' East: 337932.67'

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref.

. BFF-10, Page 187 of 389



Segment #6 : Line

Course: N90°00'00.00"W  Length: 492.92'

North: 558293.58' East: 337439.75'

Segment #7 : Line

Course: NO°00'00.00"E  Length: 520.75'

North: 558814.33"' East: 337439.75'

Segment #8 : Line

Course: N90°00'00.00"E  Length: 698.50'

North: 558814.33' East: 338138.25'

Perimeter: 2438.50' Area: 329837.54 Sq. Ft.
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GROUND SUBLEASE AGREEMENT
FOR
STATE CAMPUS VILLAGE

by and between

AMERICAN PUBLIC DEVELOPMENT, LLC
(“TENANT”)

and

PUBLIC FINANCE AUTHORITY
(“AUTHORITY”)

Dated as of ,2018

2018-04-30 GROUND SUBLEASE (AMERICAN PUBLIC DEVELOPMENT TO PFA) (PFA - NEVADA STATE COLLEGE - FINAL.DOCX
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GROUND SUBLEASE AGREEMENT
FOR
STATE CAMPUS VILLAGE

This GROUND SUBLEASE AGREEMENT FOR STATE CAMPUS VILLAGE (this
“Sublease”) dated for reference purposes only as of , 2018 (the “Effective
Date”), is made by and between AMERICAN PUBLIC DEVELOPMENT, LLC, a Nevada
limited liability company (“Tenant’) and the PUBLIC FINANCE AUTHORITY, a unit of
government and body corporate and politic of the State of Wisconsin (“Authority”). Tenant and
Authority are individually sometimes referred to herein as a “Party” and collectively as the
“Parties.” All capitalized terms in this Sublease not otherwise defined shall have the meanings
set forth in the Ground Lease (as defined below).

RECITALS

A. Nevada State College is a public college founded in 2002 and a part of the Nevada
System of Higher Education (“NSHE”). NSHE exists in accordance with the laws of the State of
Nevada.

B. In early 2010, the Board of Regents of the NSHE on behalf of the Nevada State
College, a constitutional entity of the State of Nevada (“Landlord”) completed its campus master
plan for its 509-acre site (“Site””). Student housing is identified as a significant component of the
master plan, eventually intended to provide housing for 5,200 students on more than 46 acres of
the Site.

C. The real property described on Exhibit A (the “Land”), comprising approximately
7.5 acres, has been identified for the initial phase of student housing for the Site. The project is a
development of seven buildings of student housing totaling approximately 312 beds, subject to
further revision by Tenant, as shown on the attached Exhibit B (the “Project’; the Project, together
with the Land, sometimes hereinafter referred to as the “Premises”™).

D. Landlord and Tenant contacted the Authority about the opportunity for the
Authority to: (i) finance and own the Project; and (ii) hire one or more third-parties to manage the
development of the Project as well as the ongoing operation of the Project on behalf of the
Authority.

E. Tenant has previously entered into a Ground Lease Agreement for State Campus
Village with Landlord dated as of , 2018 (the “Ground Lease”), a copy
of which is attached as Exhibit C to this Sublease, whereby Landlord leased to Tenant the Land
for the purposes of development, financing, construction, and management of the Project.

2018-04-30 GROUND SUBLEASE (AMERICAN PUBLIC DEVELOPMENT TO PFA) (PFA - NEVADA STATE COLLEGE - FINAL.DOCX
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F. In connection with the Ground Lease, on or about , 2018,
Landlord and Tenant entered into a Project Development Agreement (the “Development
Agreement”) governing the development of the Project by Tenant.

G. Contemporaneously herewith, Tenant and the Authority have entered into a Sub-
Development Agreement governing the development of the Project by Tenant.

H. Contemporaneously herewith, (i) Tenant and the Authority have entered into an
Asset Management Agreement (the “Asset Management Agreement’) whereby, upon completion
of the Project’s construction, Tenant will manage the Project in accordance with, among other
things, the terms and conditions of the Asset Management Agreement and the Indenture (as defined
below); and (ii) Tenant and American Campus Communities (“4CC”’) have entered into a Facility
Operating Agreement (the “Operating Agreement”) whereby, upon completion of the Project’s
construction, ACC will conduct the day-to-day operation of the Project in accordance with, among
other things, the terms and conditions of the Operating Agreement and the Indenture (as defined
below).

I. Contemporaneously herewith, the Authority and [ ]
(“Trustee”) have entered into an Indenture (the “Indenture”) pursuant to which the Authority will
issue its [$ ] governmental purpose revenue bonds (the “Bonds”) to

finance, among other things, the development and construction of the Project.

J. This Sublease is intended to grant to the Authority a sub-leasehold interest in the
Land consistent with the terms set forth herein, and the execution and delivery of this Sublease is
a condition precedent to the Authority agreeing to enter into the aforementioned agreements, and
the Authority is relying on this Sublease (and its enforceability) in executing the aforementioned
agreements.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
set forth by each Party to be kept and performed, and for other good and valuable consideration,
the receipt, adequacy, and sufficiency of which are hereby expressly acknowledged by each Party
hereto, Tenant and the Authority hereby agree as follows with the intent to be legally bound:

1. Premises. Tenant, in consideration of the Sublease Payments (as defined herein),
sublets the Premises to the Authority.

2. Term and Possession. The term of this Sublease will begin on the Effective Date
of the Sublease and, unless earlier terminated as provided herein, will continue until that day which
is the day prior to the last day of the term of the Ground Lease (subject to its earlier termination,
as set forth therein, and including any extensions thereto). The Parties acknowledge and agree that
the Authority is not a party to the Ground Lease and shall have no responsibility to Landlord
thereunder except to the extent of Landlord’s remedies under the Ground Lease. However, subject
to Section 12 herein, the Authority may assign (the “Assignment”) to an assignee (the “Assignee’)

3
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its rights and obligations under this Sublease immediately upon written notice to Tenant in the
event that the Authority disposes of, by sale or otherwise, the Improvements, as defined in the
Ground Lease. Such Assignment shall terminate the Authority’s rights and obligations under this
Sublease, and thereafter Tenant shall look solely to such Assignee concerning the performance of
any sublessee obligations, including the payment of the Sublease Payments (as defined herein).
The portion of the term of this Sublease during which the Authority is a sublessee under this
Sublease shall be referred to as the “Authority Term.”

3. Sublease Payments. The Authority shall cause to be paid directly to Landlord
sublease payments equal to the amount of Base Rent owed Landlord under Section 5.1 of the
Ground Lease [and Utilities Expenses owed under Section 7.4 of the Ground Lease], payable on
the dates and according to the terms of Sections 5.1 and 7.4 of the Ground Lease during the
Authority Terms of this Sublease (the “Sublease Payments”).

4. Defaults. The Authority shall be in default of this Sublease only if during the
Authority Term the Authority causes Tenant to fail to materially fulfill any of Tenant’s obligations
under the Ground Lease, except for the payment of Rent, and such failure is attributable solely to
the willful misconduct of the Authority (as opposed to being attributable to Tenant in its capacity
as asset manager under the Asset Management Agreement). The Parties understand, acknowledge
and agree that, in the event that there are no monies available under the Indenture for payment of
the same, the Authority’s failure to make any Sublease Payment is not a default under this Sublease
and will not impact Tenant’s obligation, if any, to pay Rent under the Ground Lease. Tenant
hereby covenants and agrees to immediately provide the Authority with a copy of any and all
notices delivered to Tenant by Landlord under the Ground Lease, and to notify the Authority
immediately in the event that Landlord exercises, or purports to exercise, any of the Landlord’s
remedies for breach of the Ground Lease.

5. Use Restrictions. All of the terms and conditions of the Ground Lease relating to
the use of the Premises, including without limitation those set forth in Articles 9 and 11 of the
Ground Lease, are incorporated herein by reference. Without limiting the foregoing, the Parties
understand and agree that Tenant is solely responsible for compliance with any and all use
restrictions under the Ground Lease by virtue of the Asset Management Agreement and, by virtue
of and pursuant to the Asset Management Agreement, shall hold the Authority harmless and
indemnify the Authority for any actual or threatened violation of a use restriction set forth in the
Ground Lease.

6. Cumulative Rights. The rights of the Parties under this Sublease are cumulative,
and shall not be construed as exclusive unless otherwise required by law.

7. Property Insurance. During the Authority Term, the Authority shall maintain
insurance of the types and in the amounts specified in the Indenture.

2018-04-30 GROUND SUBLEASE (AMERICAN PUBLIC DEVELOPMENT TO PFA) (PFA - NEVADA STATE COLLEGE - FINAL.DOCX
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8. Notice. Notices under this Sublease shall not be deemed valid unless given or
served in writing and forwarded by mail, postage prepaid, addressed as follows to every interested
Party:

TENANT:

American Public Development, LLC

2821 West Horizon Ridge Parkway, Suite 120
Henderson, NV 89074

Attention: Tony Traub

Phone: (702) 227-7111

Fax: (702) 227-7191

Email: ttraub@garfieldtraub.com

With a copy to:

American Public Development, LLC

2821 West Horizon Ridge Parkway, Suite 120
Henderson, NV 89074

Attention: Cam Walker

Phone: (702) 227-7111

Fax: (702) 227-7191

Email: cam@camwalker.com

And a copy to:

Ballard Rawson, Chartered
10181 Park Run Drive, Suite 110
Las Vegas, NV 89145

Attn: Kris T. Ballard, Esq.
Phone: (702) 425-3555

Fax: (702) 722-5525

Email: ktb@ballardrawson.com

AUTHORITY:

Public Finance Authority

22 East Mifflin Street, Suite 900

Madison, WI 53703

Attn: Scott Carper and Michael LaPierre

Phone: (925) 478-4912 (Mr. Carper) and (925) 280-4381 (Mr. LaPierre)
Fax: (608) 237-2368

Email: scarper@pfauthority.or and mlapierre@pfauthority.org

5
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Such addresses may be changed from time to time by any Party by providing notice to the other
interested Parties as described above.

9. Governing Law and Venue. Any legal actions brought to enforce this Sublease
shall be interpreted by the laws of the State of Nevada; provided, however, that the following
enumerated matters shall be governed by the laws of the State of Wisconsin, excluding conflicts
of law principles: (a) the Authority’s organization, existence, statutory and corporate powers, and
legal and contractual capacity; (b) the Authority’s right to the payment of its fees, costs and
expenses, including, but not limited to, attorneys’ fees, costs of investigation and the expenses of
other professionals retained by the Authority and the reasonableness of such fees, costs, and
expenses; (¢) the Authority’s and the Authority Indemnified Persons’ (as defined in the Indenture)
rights to indemnification from Tenant (and Tenant’s corresponding obligation to provide such
indemnification); (d) Tenant’s release of the Authority and the Authority Indemnified Persons (as
defined in the Indenture) from liability; (e) exculpation of the Authority and the Authority
Indemnified Persons (as defined in the Indenture) from pecuniary liability and any limitations
thereon; and (f) the Authority’s governmental rights, privileges and immunities, and any action
concerning such issues must be brought in the State of Wisconsin.

10. Landlord’s Consent. It shall be a condition precedent to this Sublease that
Landlord deliver to Tenant and the Authority its consent to this Sublease.

11.  Asset Management Agreement. The Authority’s intended use of the Premises is
set forth in the Asset Management Agreement. Tenant agrees that the Authority’s execution and
delivery of the Asset Management Agreement fulfills any and all of the Authority’s obligations or
duties to use the Premises in a manner consistent with the Ground Lease. The Authority covenants
to not engage in willful misconduct that would cause Tenant’s interest in the Ground Lease to be
impaired.

12.  Authority Sublease and Assignment. Except as permitted for Tenant without
consent of Landlord under the Ground Lease, and as provided in the following sentence, the
Authority shall not assign, sublease, license, or permit the use or occupancy of any space in the
Premises without the written consent of Tenant and Landlord in accordance with the terms of the
Ground Lease. No consent shall be necessary for the Authority to transfer or pledge rights or
obligations arising under this Sublease from the Authority to the Trustee, including, without
limitation, pursuant to the Subleasehold Deed of Trust, Assignment of Rents and Leases, Security
Agreement and Fixture Filing. For avoidance of doubt, the Authority shall be allowed to exercise
all rights of assignment, sublease, license, use and occupancy granted Tenant under the Ground
Lease.

13.  Ground Lease/Sublease Non Contravention. This Sublease and all the rights of
the Authority hereunder are expressly subject and subordinate to the Ground Lease. The Authority
confirms that the Authority has read the Ground Lease and is familiar with the terms and provisions
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thereof. All of the terms, provisions, covenants, agreements and conditions of the Ground Lease
are incorporated herein by reference and made a part of this Sublease with the same force and
effect as though set forth in full herein and the Authority covenants and agrees to observe and
perform all of the covenants and obligations of Tenant under the Ground Lease; provided,
however, the Authority shall have no personal obligation, nor incur any liability, beyond the
Authority’s then leasehold interest in the Premises and the income therefrom and proceeds thereof.
In connection with the foregoing, for the purposes of this Sublease (and specifically with respect
to Article 24 of the Ground Lease), (x) wherever in the Ground Lease the word “Landlord” is used,
it shall be deemed to mean Tenant, and (y) wherever in the Ground Lease the word “Tenant” is
used it shall be deemed to mean the “Authority” (the Authority hereby having the benefit of all of
the covenants and undertakings of Landlord to the extent the same are applicable to the Premises
and said substitution hereby conferring thereby all of the rights of Tenant, as tenant, under the
Ground Lease to the Authority). To the extent there are inconsistencies between any provision of
the Ground Lease and any provision of this Sublease, the Ground Lease shall govern, control and
prevail. Notwithstanding the foregoing, nothing in this Sublease shall operate to absolve Tenant
from its obligation to comply with the terms and provisions of the Asset Management Agreement
in respect to, among other things, the occupancy and use of the Premises and to cause ACC to
comply with the corresponding provisions of the Operating Agreement. Further, notwithstanding
anything to the contrary contained in the Ground Lease, Tenant agrees that the Ground Lease shall
not be amended or modified in any way without the prior written consent of both the Authority
and the Trustee, which consent may be granted, conditioned or withheld in the Authority’s or the
Trustee’s sole and absolute discretion.

14.  Indemnification. Without limiting or otherwise modifying the obligations of
Tenant under any other agreement, Tenant shall indemnify, defend and hold harmless the
Authority and all Authority Indemnified Persons (as defined in the Indenture) from and against
any and all Liabilities (as defined in the Indenture) from or otherwise relating to the Ground Lease
and any other agreement related thereto. To the extent of their rights hereunder to indemnification
and exculpation from pecuniary liability, each Authority Indemnified Person (as defined in the
Indenture) is a third-party beneficiary of this Section 14 and is entitled to enforce such rights in
his, her, its or their own name. This Section 14 shall not negate or otherwise limit the Authority
and any Authority Indemnified Person’s right to indemnification under any other agreement or
document.

15.  Quiet Enjoyment. The Authority, upon observing and keeping all covenants,
agreements and conditions of this Sublease to be kept on its part, shall quietly have and enjoy the
Premises during the Authority Term without hindrance or molestation by anyone claiming by,
through or under Tenant; subject, however, to the exceptions, reservations and conditions of this
Sublease and the Ground Lease.

16.  Tenant Assignment. Notwithstanding anything to the contrary contained herein
or in the Ground Lease, Tenant covenants that it shall not assign, mortgage, or encumber any
interest that it may have in the Premises under the Ground Lease, nor sublease, nor license, nor
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permit the Premises or any part of the Premises to be used or occupied by others, without the prior
written consent of the Authority in each instance, which consent may be withheld in the
Authority’s sole and absolute discretion. Any assignment or sublease in violation of this Section
16 will be void.

17. Ownership. During the term of this Sublease, as between Tenant, on one hand,
and the Authority on the other, the Authority shall be deemed and treated as the owner of the
Improvements; provided, however, that in no event shall the Authority transfer or encumber the
Improvements separately from the Authority’s subleasehold estate. The Authority shall have the
right to depreciate the same for federal and state income-tax purposes. Any fixtures and equipment
(as the case may be) that are removed by the Authority, at the Authority's sole discretion, shall be
replaced with fixtures and equipment, as applicable, of the same or better quality, function and
utility as are required in order for the permitted use of the Premises. During the term of this
Sublease, for purposes of this Sublease, all fixtures and equipment shall be deemed to be owned
by the Authority and the Authority shall be solely responsible to repair and maintain such fixtures
and equipment in good condition and repair, in compliance with the authorizations of
Governmental Authorities.

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the Parties have executed this GROUND SUBLEASE
AGREEMENT as of the date first written above.
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TENANT:

AMERICAN PUBLIC DEVELOPMENT, LLC

By:

Name:

Title:

AUTHORITY:

PUBLIC FINANCE AUTHORITY

By:

Name:

Title:  Assistant Secretary
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EXHIBIT A

LEGAL DESCRIPTION OF LAND
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APN 189-03-110-002
EXHIBIT “A”
LEGAL DESCRIPTION
NEVADA STATE COLLEGE CITY OF HENDERSON
CAMPUS HOUSING AT NEVADA STATE COLLEGE
PHASE 1

A PORTION OF ALL THAT CERTAIN REAL PROPERTY DESCRIBED INSTRUMENT
20010830:01402 OF OFFICIAL RECORDS ON FILE IN OFFICE OF THE COUNTY RECORDER,
CLARK COUNTY, NEVADA. SITUATED IN THE NORTH HALF (N 1/2) OF THE NORTHWEST
QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH, RANGE 63 EAST, M.D.M,, CITY OF
HENDERSON, CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT A FOUND ALUMINUM CAP MARKED P.L.S. 8866 SET AT THE
NORTHEAST CORNER OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST
QUARTER (NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SAID SECTION 3; THENCE
SOUTH 00°00°10” WEST, A DISTANCE OF 412.58 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 90°00°00” EAST, A DISTANCE OF 698.50 FEET; THENCE SOUTH 00°00°00”
EAST, A DISTANCE OF 258.83 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 63.33
FEET; THENCE SOUTH 00°00°00” EAST, A DISTANCE OF 140.17 FEET; THENCE NORTH
90°00°00” WEST, A DISTANCE OF 142.25 FEET; THENCE SOUTH 00°00°00” EAST, A
DISTANCE OF 121.75 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 492.92 FEET;
THENCE NORTH 00°00°00” EAST, A DISTANCE OF 520.75 FEET TO THE POINT OF
BEGINNING.

CONTAINING 7.57 ACRES, MORE OR LESS.

THE NORTH LINE OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST QUARTER
(NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.M,, CITY OF HENDERSON, AS SHOWN BY THAT MAP IN BOOK 62 OF
PLATS, PAGE 87, ON FILE IN THE CLARK COUNTY RECORDER’S OFFICE, CLARK COUNTY,
NEVADA.

SAID LINE BEARS: SOUTH 89°23°54” WEST.

SEE EXHIBIT “B” TO ACCOMPANY LEGAL DESCRIPTION, ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

PREPARED BY:

SHAWN R. HERMAN, PLS

NEVADA CERTIFICATE NUMBER 20138
EXPIRES JUNE 30, 2019

LOCHSA SURVEYING

6345 SOUTH JONES BOULEVARD

LAS VEGAS, NEVADA 89118

TEL (702) 365-9312

FAX (702) 365-9317
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Point of Beginning : North: 558814.33"' East: 338138.25'

Segment #1 : Line

Course: S0°00'00.00"E  Length: 258.83'

North: 558555.50' East: 338138.25'

Segment #2 : Line

Course: N90°00'00.00"W  Length: 63.33'

North: 558555.50" East: 338074.92'

Segment #3 : Line

Course: S0°00'00.00"E  Length: 140.17'

North: 558415.33' East: 338074.92'

Segment #4 : Line

Course: N90°00'00.00"W  Length: 142.25'

North: 558415.33"' East: 337932.67"

Segment #5 : Line

Course: S0°00'00.00"E  Length: 121.75'

North: 558293.58' East: 337932.67'

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref.
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Segment #6 : Line

Course: N90°00'00.00"W  Length: 492.92'

North: 558293.58' East: 337439.75'

Segment #7 : Line

Course: NO°00'00.00"E  Length: 520.75'

North: 558814.33"' East: 337439.75'

Segment #8 : Line

Course: N90°00'00.00"E  Length: 698.50'

North: 558814.33' East: 338138.25'

Perimeter: 2438.50' Area: 329837.54 Sq. Ft.
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EXHIBIT B

GRAPHIC DEPICTION OF LAND
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EXHIBIT C

GROUND LEASE
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PROJECT SUB-DEVELOPMENT AGREEMENT

This Project Sub-Development Agreement (this “Sub-Development Agreement”) is made
by and between American Public Development, LLC, a Nevada limited liability company
(“Developer”) and the Public Finance Authority, a unit of government and body corporate and
politic of the State of Wisconsin (“Authority”). Developer and the Authority are each referred to
as a “Party” and shall collectively be referred to as the “Parties” herein. All capitalized terms in
this Sub-Development Agreement not otherwise defined shall have the meanings set forth in the
Development Agreement (as defined below).

This Sub-Development Agreement shall become effective when executed by the Parties
and approved by the Board of Regents of the Nevada System of Higher Education (“Board of
Regents”) at a publicly-noticed noticed meeting (the “Effective Date”).

As used herein, the term “Developer” is used in the singular to refer to American Public
Development, LLC, or its assignee who assumes the obligations of the ground lessee from the
Board of Regents on behalf of Nevada State College (“NSC”) for the Land to construct the State
Campus Village Project (the “Project”).

RECITALS

A. NSC is a public college founded in 2002 and a part of the Nevada System of Higher
Education (“NSHE”). NSHE exists in accordance with the laws of the State of Nevada.

B. In early 2010, NSC completed its campus master plan for its 509-acre site (“Site”).
Student housing is identified as a significant component of the master plan, and is eventually
intended to provide housing for 5,200 students on more than 46 acres of the Site.

C. The real property described on Exhibit A (the “Land”), comprising approximately
7.5 acres, has been identified for the initial phase of student housing for the Site. The project is a
development of seven buildings of student housing totaling approximately 312 beds, subject to
further revision by Developer, as shown on Exhibit B (“Project”; the Project, together with the
Land, sometimes hereinafter referred to as the “Premises’).

D. NSC and Developer contacted the Authority about the opportunity for the Authority
to: (i) finance and own the Project; and (ii) hire one or more third-parties to manage the
development of the Project as well as the ongoing operation of the Project on behalf of the
Authority.

E. On or about , 2018 Developer and NSC entered into a
Ground Lease Agreement for State Campus Village (the “Ground Lease”), whereby NSC leased
to Developer the Land for the purposes of development, financing, construction, and management
of the Project.

F. In connection with the Ground Lease, on or about , 2018,
NSC and Developer have entered into a Project Development Agreement (the “Development
Agreement”) governing the development of the Project by Developer.

1
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G. The Authority desires to: (i) finance and own the Project; and (ii) hire one or more
third-parties to manage the development of the Project as well as the ongoing operation of the
Project on behalf of the Authority.

H. Contemporaneously herewith, Developer and the Authority entered into a Ground
Sublease Agreement for State Campus Village (the “Ground Sublease”), whereby Developer
agreed to sublet the Land to the Authority to permit the Authority to develop the Project.

I. On or about , 2018, Developer and
[ | entered into a [Design/Build Agreement] (the “Design/Build

Agreement”) governing the construction of the Project by Developer.

J. Contemporaneously herewith, (i) Developer and the Authority have entered into an
Asset Management Agreement (the “Asset Management Agreement”) whereby, upon
completion of the Project’s construction, Developer will manage the Project in accordance with,
among other things, the terms and conditions of the Asset Management Agreement and the
Indenture (as defined below); and (ii) Developer and American Campus Communities (“ACC”)
have entered into a Facility Operating Agreement (the “Operating Agreement”) whereby, upon
completion of the Project’s construction, ACC will conduct the day-to-day operation of the Project
in accordance with, among other things, the terms and conditions of the Operating Agreement and
the Indenture (as defined below).

K. Contemporaneously herewith, the Authority and [ ]
(“Trustee”) have entered into an Indenture (the “Indenture”) pursuant to which the Authority will
issue its [$ | governmental purpose revenue bonds (the “Bonds”) to

finance, among other things, the development and construction of the Project.

L. This Sub-Development Agreement memorializes Developer’s respective
obligations to the Authority with regard to the construction and development of the Project, the
execution and delivery of this Sub-Development Agreement by Developer to the Authority is a
condition precedent to the Authority agreeing to enter into the aforementioned agreements, and
the Authority is relying on this Sub-Development Agreement (and its enforceability) in executing
the aforementioned agreements.

NOW, THEREFORE, in consideration of the mutual covenants and agreement herein set
forth by each Party to be kept and performed, and for other good and valuable consideration, the
receipt, adequacy, and sufficiency of which are hereby expressly acknowledged by each Party
hereto, Developer and the Authority hereby agree as follows with the intent to be legally bound:

1. Recitals. The RECITALS set forth above and all exhibits attached hereto are true,
accurate and incorporated herein by reference.

2. Developer Obligations. Developer agrees to satisfy each and every obligation and
to comply with each and every provision of the Ground Lease, the Development Agreement, the
Ground Sublease, this Sub-Development Agreement, the Design/Build Agreement, the Asset
Management Agreement, the Operating Agreement, and all other agreements in any way related
to the Project of which Developer is a party (collectively, the “Developer Agreements’). Further,

2
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all requisitions for payment of sums due under the Design/Build Agreement shall be made in
compliance with the process set forth in the Indenture.

3. Authority Obligations. In consideration for Developer’s agreement to fully and
faithfully comply with the terms of the Developer Agreements, the Authority will pay Developer,
subject to Paragraph below, the total sum of [$ ] for the
development services provided hereunder according to the following schedule: (a) the sum of
[$ ] upon the closing of the issuance of the Bonds, which sum shall
immediately be deposited in that certain [Fund] established under Section [ ] of the
Indenture; and (b) the sum of [$ ] no later than
[ ]. All payments under this Paragraph 3 shall be made
according to, and pursuant to the process set forth in, Section [ ] of the Indenture.

4. Limitation on Authority’s Liability. Notwithstanding anything contained in this

Sub-Development Agreement or any of the other agreements or documents referred to herein or
otherwise, the Authority shall not be liable for the payments under Paragraph 3 above or payment
of any liabilities of any conceivable kind under any conceivable theory due under any of the
Developer Agreements or under any other agreement or document referenced herein, or any
liabilities under or by reason of, or in connection with, this Sub-Development Agreement, any of
the other agreements or documents referred to herein, relating to the Project, or otherwise, except
solely and exclusively from and only to the extent of Available Moneys.

For purposes of this Sub-Development Agreement, “Available Moneys” means funds that
are being held by the Trustee in the Project Account (as defined in the Indenture) designated under
the Indenture for the express purpose of paying such amounts and not otherwise applied or
applicable to any other purpose thereunder.

IT IS UNDERSTOOD AND AGREED THAT THE AUTHORITY MAKES NO
REPRESENTATION WHATSOEVER AS TO THE EXISTENCE OF AVAILABLE MONEYS,
OR THE AMOUNT THEREOF, OR THE SUFFICIENCY THEREOF FOR THE PURPOSE
FOR WHICH SUCH AVAILABLE MONEYS ARE TO BE USED UNDER THIS SUB-
DEVELOPMENT AGREEMENT AND IS UNDER NO OBLIGATION TO ENSURE THAT
THERE IS SUFFICIENT AMOUNTS HELD UNDER THE INDENTURE FOR THE PURPOSE
OF SUCH AVAILABLE MONEYS.

5. Default. Any one or more of the following shall constitute a default under this
Sub-Development Agreement:

a. Developer fails to timely and fully perform, or comply with, any one or
more of Developer’s obligations under (or any of the terms or conditions
of) this Sub-Development Agreement or any of the Developer Agreements;

b. NSC fails to timely and fully perform, or comply with, any one or more of
NSC’s obligations under (or any of the terms or conditions of) any of the
Developer Agreements to which it is a party;
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c. ACC fails to timely and fully perform, or comply with, any one or more of
ACC’s obligations under (or any of the terms or conditions of) any of the
Developer Agreements to which it is a party;

d. Any representation or warranty made by Developer in this Sub-
Development Agreement or any of the Developer Agreements shall prove
to have been false in any material respect as of the time when made or given,;

e. Any representation or warranty made by NSC in any of the Developer
Agreements to which it is a party shall prove to have been false in any
material respect as of the time when made or given;

f. Any representation or warranty made by ACC in any of the Developer
Agreements to which it is a party shall prove to have been false in any
material respect as of the time when made or given;

g. Any default or event of default occurs, and if applicable is not cured within
the time allowed by the applicable agreement, under any of the Developer
Agreements; or

h. NSC, ACC or Developer (or any successor to NSC, ACC or Developer)
shall:

1. become insolvent or generally not pay, or be unable to pay, or admit
in writing its inability to pay, its debts as they mature (except, with
respect to NSC’s or ACC’s or Developer’s failure to pay debts when
they mature, for debts contested by NSC or ACC or Developer in
good faith and in the appropriate proceedings, provided the
Authority has consented to such contest),

ii. make a general assignment for the benefit of creditors or to an agent
authorized to liquidate any substantial amount of its assets,

iii. become the subject of an “order for relief” within the meaning of the
United States Bankruptcy Code, or file a petition in bankruptcy, for
reorganization or to effect a plan, or other arrangement with
creditors,

iv. have a petition or application filed against it in bankruptcy or any
similar proceeding, or have such a proceeding commenced against
it, and such petition, application or proceeding shall remain
undismissed for a period of sixty (60) days or more, or NSC or ACC
or Developer shall file an answer to such a petition or application,
admitting the material allegations thereof,
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V. apply to a court for the appointment of a receiver or custodian for
any of its assets or properties, or have a receiver or custodian
appointed for any of its assets or properties, with or without consent,
and such receiver shall not be discharged within ninety (90) days
after his appointment, or

Vi. adopt a plan of complete liquidation of its assets.

Developer agrees to notify the Authority and Trustee immediately upon the occurrence of any
default or event of default under any of the Developer Agreements. Upon the Authority’s or
Trustee’s receipt of notice of a default under any of the Developer Agreements, the Authority or
Trustee has the right to cure, in their sole and absolute discretion, provided, however, the right to
cure is in addition to, and not in substitution of, any rights or remedies it may have at law or equity.

6. Assignment. Developer acknowledges that the Authority and Trustee (for the
benefit of the Bondholders, as defined in the Indenture) have a significant economic interest in the
design and construction of the improvements within budget and on schedule, and in conformance
with the plans and specifications. As a material inducement for the Authority and the Trustee to
finance the project, and notwithstanding any other term of any agreement to which they are a party,
Developer hereby grants to the Authority and the Trustee the irrevocable authority to unilaterally
effect an assignment, in their sole and absolute discretion, by giving written notice to NSC and the
Developer (in accordance with Section 10 herein) to effect an assignment of any and all of
Developer’s interests in the Development Agreement and/or by giving written notice to
[ ] and the Developer (in accordance with Section 10 herein) to effect an
assignment of any and all of Developer’s interests in the Design/Build Agreement, each
substantially in the form attached hereto as Exhibit C (the “Notice of Assignment”). The
assignment shall be effective as provided in Section 10 herein. Nothing herein shall be construed
as requiring the Authority or the Trustee to exercise the assignment.

Nothing herein shall be construed as negating or otherwise limiting any and all legal and
equitable remedies available to the Authority as a result of a default, breach or threatened breach
of this Sub-Development Agreement.

7. Time is of the Essence. Time is of the essence with reference to Developer’s
obligations under the Developer Agreements. Developer acknowledges that the timely
performance of its obligations under the Developer Agreements is critical to the Authority and the
Bonds, and that the Authority is relying on such timely performance of Developer’s obligations
under this Sub-Development Agreement and the other Developer Agreements, respectively.

8. Indemnification.

a. Without limiting or otherwise modifying the obligations of Developer under
any of the Developer Agreements, Developer shall indemnify, defend and

5

2018-04-27 REDLINED PROJECT SUB-DEVELOPMENT AGREEMENT (AMERICAN PUBLIC DEVELOPMENT AND PFA) (PFA - N - FINAL.DOCX

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 211 of 389



PFA-APD NV State College Project Sub-Development Agreement
vBR DRAFT Document
4/27/18

hold harmless the Authority and all Authority Indemnified Persons (as
defined in the Indenture) and the Trustee and the Trustee Indemnified
Persons (defined below) (collectively the “Indemnitees’) from and against
any and all Liabilities (as defined in the Indenture) arising from or otherwise
relating to this Sub-Development Agreement and the other Developer
Agreements (collectively, the “Covered Liabilities”). To the extent of their
rights hereunder to indemnification and exculpation from pecuniary
liability, each Authority Indemnified Person and Trustee Indemnified
Person is a third-party beneficiary of this Section 8 and is entitled to enforce
such rights in his, her, its or their own name. This Section 8 shall not negate
or otherwise limit the Authority, any Authority Indemnified Person, the
Trustee and any Trustee Indemnified Person’s right to indemnification
under any other agreement or document. Neither the existence of the
[Excess Revenue Fund] (as defined in the Indenture) or insurance shall
diminish Developer’s liability under this Section 8.

b. DEVELOPER EXPRESSLY ACKNOWLEDGES AND AGREES THAT
THE INDEMNITEES SHALL BE INDEMNIFIED HEREUNDER
AGAINST COVERED LIABILITIES ARISING FROM ANY
INDEMNITEE’S OWN NEGLIGENCE OF ANY KIND, DESCRIPTION
OR DEGREE (EXPRESSLY WAIVING APPLICATION OF THE
COMPARATIVE NEGLIGENCE PROVISIONS OF SECTION 895.045 OF
THE WISCONSIN STATUTES OR SIMILAR LAWS OF ANY
JURISDICATION THAT MAY BE RELEVANT HERETO, OR BREACH
OF CONTRACTUAL DUTY, WITHOUT REGARD TO OR THE
NECESSITY FOR ANY BREACH OR FAULT ON THE PART OF
DEVELOPER OR ANY OF ITS AFFILIATES, EXCEPT INSOFAR AS
AND TO THE EXTENT THAT ANY SUCH LIABILITIES ARISE FROM
THE WILLFUL MISCONDUCT OF THE PERSON SEEKING
INDEMNIFICATION WHERE THE CLAIMS ARE DETERMINED IN A
FINAL, NONAPPEALABLE JUDGMENT BY A COURT OF
COMPETENT JURISDICTION TO HAVE RESULTED SOLELY FROM
SUCH INDEMNITEE’S OWN WILLFUL MISCONDUCT.

C. “Trustee Indemnified Person(s)” means, collectively, the Trustee and its
respective past, present and future directors, board members, officers,
employees, authorized signatories, attorneys, contractors, subcontractors,
agents and each of their respective heirs, successors and assigns.

d. If any Liabilities (as defined in the Indenture), litigation, investigation or
proceeding shall be brought against any Indemnitee relating to a Covered
Liability, such Indemnitee shall promptly notify Developer thereof, and
Developer shall be entitled, in its sole discretion, to assume and direct the
defense thereof and appoint counsel of its own choosing in connection
therewith. The same shall be a condition to the ability of such Indemnitee
to receive any related indemnification contemplated herein unless but only
to the extent the failure to provide such notice shall not result in material
prejudice to Developer. Notwithstanding Developer’s assumption and

6

2018-04-27 REDLINED PROJECT SUB-DEVELOPMENT AGREEMENT (AMERICAN PUBLIC DEVELOPMENT AND PFA) (PFA - N - FINAL.DOCX

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 212 of 389



PFA-APD NV State College Project Sub-Development Agreement
vBR DRAFT Document
4/27/18

direction of such defense or election to appoint counsel to represent an
Indemnitee in any action, such Indemnitee shall have the right to employ
separate counsel (including local counsel, but only one such counsel in any
jurisdiction in connection with any action), and Developer shall bear the
reasonable fees, costs and expenses of such separate counsel if, and only if:
(1) the use of counsel chosen by Developer to represent the Indemnitee
would, in the reasonable opinion of the applicable Indemnitee(s) present
such counsel with a conflict of interest, (i) the actual or potential defendants
in, or targets of, any such action include both the Indemnitee and Developer
or their affiliates and the Indemnitee shall have reasonably concluded that
there may be legal defenses available to it or other Indemnitees which are
different from or additional to those available to Developer, (iii) Developer
shall not have employed counsel to represent the Indemnitee within a
reasonable time after notice of the institution of such action shall have been
received by Developer, or (iv) Developer shall, in its sole discretion,
authorize the Indemnitee in writing to employ separate counsel at its
reasonable expense.

9. Termination. This Sub-Development Agreement shall not terminate until the
earlier of:

a. The Bonds and all indebtedness, costs and fees related thereto (including,
without limitation, attorneys’ fees) are paid in full; or

b. The Authority terminates this Sub-Development Agreement in writing.

10.  Notices. Any notice given under this Sub-Development Agreement shall be
deemed effective when personally delivered in writing, or the third business day after notice is
deposited with the United States Postal Service, postage prepaid, certified with return receipt
requested, or a commercially recognized overnight delivery service providing confirmation of
delivery and addressed as follows:

DEVELOPER:

American Public Development, LLC

2821 West Horizon Ridge Parkway, Suite 120
Henderson, NV 89074

Attention: Tony Traub

Phone: (702) 227-7111

Fax: (702) 227-7191

Email: ttraub@garfieldtraub.com

With a copy to:

American Public Development, LLC
2821 West Horizon Ridge Parkway, Suite 120
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Henderson, NV 89074
Attention: Cam Walker
Phone: (702) 227-7111

Fax: (702) 227-7191

Email: cam@camwalker.com

And a copy to:

Ballard Rawson, Chartered
10181 Park Run Drive, Suite 110
Las Vegas, NV 89145

Attn: Kris T. Ballard, Esq.
Phone: (702) 425-3555

Fax: (702) 722-5525

Email: ktb@ballardrawson.com

AUTHORITY:

NSC:

Public Finance Authority
22 East Mifflin Street, Suite 900
Madison, WI 53703

PFA-APD NV State College Project Sub-Development Agreement

Attn: Scott Carper and Michael LaPierre
Phone: (925) 478-4912 (Mr. Carper) and (925) 280-4381 (Mr. LaPierre)

Fax: (608) 237-2368

Email: scarper@pfauthority.or and mlapierre@pfauthority.org

Board of Regents of the Nevada System of Higher Education
c/o: Senior Vice President for Business and Finance

University of Nevada, Las Vegas
4505 S. Maryland Parkway

Box 451004

Las Vegas, NV 89154-1004
Attn:

Phone: (707) 895-3571
Fax: (702) 895-1090
Email:

And a copy to:

General Counsel
Nevada State College

8
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Henderson, NV
Attn:

Phone:

Fax:

Email:

Attn:
Phone:
Fax:
Email:

TRUSTEE:

Attn:
Phone:
Fax:
Email:

11.  Public Records Law. Notwithstanding anything herein to the contrary, Developer
acknowledges that the Authority is an “authority” for purposes of the Wisconsin Public Records
Law (“WPRL”) and that this Sub-Development Agreement and all confidential information
received from Developer that is covered by or related to this Sub-Development Agreement will be
considered public records and will be subject to disclosure under the WPRL, except for
information falling within one of the exemptions therefrom. The Authority is required to and shall
comply with all applicable laws including, without limitation, the WPRL in relation to any records,
documents and information related to the Authority’s dealings and relationship with Developer.
Nothing in this Sub-Development Agreement shall be deemed or construed as a limitation on the
Authority’s discretion relating to compliance with the WPRL or any other applicable law.
Nevertheless, the Authority will use reasonable efforts to provide notice to Developer of any
request under the WPRL, but the Authority shall have no liability arising out of the Authority’s
failure to do so in a timely manner or at all.

12.  Governing Law. Any legal actions brought to enforce this Sub-Development
Agreement shall be interpreted by the laws of the State of Nevada; provided, however, that the
following enumerated matters shall be governed by the laws of the State of Wisconsin, excluding
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conflicts of law principles: (a) the Authority’s organization, existence, statutory and corporate
powers, and legal and contractual capacity; (b) the Authority’s right to the payment of its fees,
costs and expenses, including, but not limited to, attorneys’ fees, costs of investigation and the
expenses of other professionals retained by the Authority and the reasonableness of such fees,
costs, and expenses; (c) the Authority’s and the Authority Indemnified Persons’ (as defined in the
Indenture) rights to indemnification from Developer (and Developer’s corresponding obligation
to provide such indemnification); (d) Developer’s release of the Authority and the Authority
Indemnified Persons (as defined in the Indenture) from liability; (e) exculpation of the Authority
and the Authority Indemnified Persons (as defined in the Indenture) from pecuniary liability and
any limitations thereon; and (f) the Authority’s governmental rights, privileges and immunities,
and any action concerning such issues must be brought in the State of Wisconsin.

13.  General Provisions. This Sub-Development Agreement contains the entire
agreement between the Parties relating to the subject matter contemplated under this Sub-
Development Agreement and all prior or contemporaneous agreements concerning such subject
matter, oral or written, are superseded by this Sub-Development Agreement. This Sub-
Development Agreement shall not be amended unless agreed to by all of the Parties hereto in
writing. The invalidity or unenforceability of a particular provision of this Sub-Development
Agreement shall not affect the other provisions, and this Sub-Development Agreement shall be
construed in all respects as if such invalid or unenforceable provision were omitted. Except as
otherwise provided in Section 8 above and Section 17 below, this Agreement is solely for the
benefit of the Authority and Developer, and nothing contained in this Sub-Development
Agreement shall confer upon anyone other than the Authority and Developer any right to insist
upon or enforce the performance or observance of any of the obligations contained in this Sub-
Development Agreement. The Authority is not a partner, agent or joint venturer of or with
Developer.

14. Counterparts and Electronic Signatures. This Sub-Development Agreement
may be signed in any number of counterparts with the same effect as if the signatures thereto and
hereto were upon the same instrument. This Sub-Development Agreement may be executed by
facsimile or scanned signatures and any signed Sub-Development Agreement or signature page to
this Sub-Development Agreement that is transmitted by facsimile or in the portable document
format (.pdf) shall be treated in all manners and respects as an original Sub-Development
Agreement or signature page.

15.  Successors and Assigns. This Sub-Development Agreement is binding upon and
will inure to the benefit of the Parties hereto, and their respective successors and assigns; however,
this Sub-Development Agreement shall not be assigned by Developer without the prior written
consent of the Authority (which such consent may be withheld by the Authority for any reason).

16.  Captions. The captions used in this Sub-Development Agreement are solely for
convenience, and shall not be deemed to constitute a part of the substance of the Sub-Development
Agreement for purpose of its construction.

17. Third Party Beneficiary. The Trustee is a third party beneficiary of this Sub-
Development Agreement and has all of the benefits and rights of the Authority hereunder.
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18.  Letter of Reliance. Within forty-five (45) days of the date of this Sub-
Development Agreement, Developer shall cause its consultants to deliver a letter addressed to the
Authority and the Trustee stating that they may rely upon any reports previously,
contemporaneously or thereafter delivered to Developer in connection with the Project, as if the
Authority and the Trustee were addressees of the report, and shall promptly provide them with
copies of such reports.

[SIGNATURE PAGE FOLLOWS]

11

2018-04-27 REDLINED PROJECT SUB-DEVELOPMENT AGREEMENT (AMERICAN PUBLIC DEVELOPMENT AND PFA) (PFA - N - FINAL.DOCX

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 217 of 389



PFA-APD NV State College Project Sub-Development Agreement
vBR DRAFT Document
4/27/18

IN WITNESS WHEREOF, the Parties have executed this PROJECT SUB-
DEVELOPMENT AGREEMENT as of the date first written above.

DEVELOPER:

AMERICAN PUBLIC DEVELOPMENT, LLC

By:

Name:

Title:

AUTHORITY:

PUBLIC FINANCE AUTHORITY

By:

Name:

Title:  Assistant Secretary
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EXHIBIT A

LEGAL DESCRIPTION OF LAND
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APN 189-03-110-002
EXHIBIT “A”
LEGAL DESCRIPTION
NEVADA STATE COLLEGE CITY OF HENDERSON
CAMPUS HOUSING AT NEVADA STATE COLLEGE
PHASE 1

A PORTION OF ALL THAT CERTAIN REAL PROPERTY DESCRIBED INSTRUMENT
20010830:01402 OF OFFICIAL RECORDS ON FILE IN OFFICE OF THE COUNTY RECORDER,
CLARK COUNTY, NEVADA. SITUATED IN THE NORTH HALF (N 1/2) OF THE NORTHWEST
QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH, RANGE 63 EAST, M.D.M,, CITY OF
HENDERSON, CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT A FOUND ALUMINUM CAP MARKED P.L.S. 8866 SET AT THE
NORTHEAST CORNER OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST
QUARTER (NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SAID SECTION 3; THENCE
SOUTH 00°00°10” WEST, A DISTANCE OF 412.58 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 90°00°00” EAST, A DISTANCE OF 698.50 FEET; THENCE SOUTH 00°00°00”
EAST, A DISTANCE OF 258.83 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 63.33
FEET; THENCE SOUTH 00°00°00” EAST, A DISTANCE OF 140.17 FEET; THENCE NORTH
90°00°00” WEST, A DISTANCE OF 142.25 FEET; THENCE SOUTH 00°00°00” EAST, A
DISTANCE OF 121.75 FEET; THENCE NORTH 90°00°00” WEST, A DISTANCE OF 492.92 FEET;
THENCE NORTH 00°00°00” EAST, A DISTANCE OF 520.75 FEET TO THE POINT OF
BEGINNING.

CONTAINING 7.57 ACRES, MORE OR LESS.

THE NORTH LINE OF THE NORTHWEST QUARTER (NW 1/4) OF THE NORTHEAST QUARTER
(NE 1/4) OF THE NORTHWEST QUARTER (NW 1/4) OF SECTION 3, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.M,, CITY OF HENDERSON, AS SHOWN BY THAT MAP IN BOOK 62 OF
PLATS, PAGE 87, ON FILE IN THE CLARK COUNTY RECORDER’S OFFICE, CLARK COUNTY,
NEVADA.

SAID LINE BEARS: SOUTH 89°23°54” WEST.

SEE EXHIBIT “B” TO ACCOMPANY LEGAL DESCRIPTION, ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

PREPARED BY:

SHAWN R. HERMAN, PLS

NEVADA CERTIFICATE NUMBER 20138
EXPIRES JUNE 30, 2019

LOCHSA SURVEYING

6345 SOUTH JONES BOULEVARD

LAS VEGAS, NEVADA 89118

TEL (702) 365-9312

FAX (702) 365-9317

j:\survey\legal descriptions\181002 nevada state college coh campus housing phase 1 rev 3.docx
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Point of Beginning : North: 558814.33"' East: 338138.25'

Segment #1 : Line

Course: S0°00'00.00"E  Length: 258.83'

North: 558555.50' East: 338138.25'

Segment #2 : Line

Course: N90°00'00.00"W  Length: 63.33'

North: 558555.50" East: 338074.92'

Segment #3 : Line

Course: S0°00'00.00"E  Length: 140.17'

North: 558415.33' East: 338074.92'

Segment #4 : Line

Course: N90°00'00.00"W  Length: 142.25'

North: 558415.33"' East: 337932.67"

Segment #5 : Line

Course: S0°00'00.00"E  Length: 121.75'

North: 558293.58' East: 337932.67'

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref.

. BFF-10, Page 222 of 389



Segment #6 : Line

Course: N90°00'00.00"W  Length: 492.92'

North: 558293.58' East: 337439.75'

Segment #7 : Line

Course: NO°00'00.00"E  Length: 520.75'

North: 558814.33"' East: 337439.75'

Segment #8 : Line

Course: N90°00'00.00"E  Length: 698.50'

North: 558814.33' East: 338138.25'

Perimeter: 2438.50' Area: 329837.54 Sq. Ft.
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EXHIBIT B

GRAPHIC DEPICTION OF LAND
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EXHIBIT C

FORM OF NOTICE OF ASSIGNMENT
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ASSET MANAGEMENT AGREEMENT

BETWEEN

PUBLIC FINANCE AUTHORITY

AND

AMERICAN PUBLIC DEVELOPMENT, LLC

DOCSSF/144200v9/200776-0001
(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 227 of 389



ARTICLE 1

Section 1.1.
Section 1.2.
Section 1.3.
Section 1.4.
Section 1.5.
Section 1.6.
Section 1.7.
Section 1.8.
Section 1.9.

ARTICLE 2

Section 2.1.
Section 2.2.

ARTICLE 3

Section 3.1.
Section 3.2.
Section 3.3.
Section 3.4.

ARTICLE 4

Section 4.1.

ARTICLE 5

Section 5.1.
Section 5.2.
Section 5.3.
Section 5.4.

ARTICLE 6

Section 6.1.
Section 6.2.
Section 6.3.
Section 6.4.

ARTICLE 7

Section 7.1.

ARTICLE 8

Section 8.1.
Section 8.2.
Section 8.3.

ARTICLE 9

Section 9.1.

ARTICLE 10

Section 10.1.

TABLE OF CONTENTS

PURPOSE AND INTRODUCTORY PROVISIONS ..o 2
PUIPOSE ... 2
Qualified Management AQre€MENt..........cccveveeverieeriesiieseese e e e e seeeee s 2
Operating AgQrEEMENT.........iiieieiie ettt nre e 2
DETINITIONS. ...ttt bbb 2
INEEIPIETATION ...ttt 2
AULNOTIZATION ... bbb 2
Authority Representation and COVENANTS ...........ccooveeriiiiiiinninie e 3
Company’s Covenants, Representations and Warranties ..........ccccccceevvennene. 4
Authority’s Designated AQENT ........ccveiieeiieiie e 5

COMMENCEMENT AND TERM ..ot 6
COMMENCEIMENT ...ttt be e sbeesieeenee s 6
LI 1 ST PP PRTUPOTRTPRN 6

APPOINTMENT, AUTHORITY AND DUTY OF MANAGER..........c..cevunee. 6
General Managerial ResponSibDility..........ccceeeiiiiieeneiie e 6
Operating StANUAITS.........cveiiereeie e 6
SUPEIrVISION OF OPEIALOF ......cveveiiesieeieeie e ee et re e re e see e 7
Approvals Under Operating Agreement ........c.ccovereereeriesieenesnie e sieesee s 7

BUDGET PROGCESS. .......oo oottt 8
Review of Budgets; Control Over the Project .........cccccevvvvviieneninnieiccee 8

CERTAIN COVENANTS OF THE PARTIES........ccoitiiiieee s 8
Negative Covenants 0f COMPANY .....c.ooveiiiirieeiesie e 8
Negative Covenants of AULNOKILY ........ccccovvieiicie e 9
Affirmative Covenants of COMPANY .......cccovieririeiieniee s 9
Affirmative Covenants of AUNOIILY .........cccevviiiiicie e 9

MANAGEMENT FEES ......ooiiiiieieie et 9
MaNAgEMENT FEE ..ot 9
LIMItationS ON FEES......uiiiiiiiiie ettt 11
Continuing OB HQAtION........ccviiieie e 11
Limited Liability of AUNOIILY ........ccovoiiiiiii e 11

COSTS AND EXPENSES OF PROJECT ....cooviiiiiiiiiiiiniesieeeie e 12
REVENUES ...t 12

MONTHLY REPORTS, ACCOUNTING RECORDS AND REPORTS.......... 12
REPOIES . 12
Books and Records of the Project.........ccccvevvveiiieie e 12
OLhEr REPOIS ...ttt 12

INSURANC E. ..ottt et bbb 12
Master INSUrance SCNEAUIE ..........coiiiiiiiiieee e 12

TERM AND TERMINATION ....ociiiiiiieie et 13
Term Of AQrEEMENT......ccuiiiiiieiieie et 13

i

DOCSSF/144200v9/200776-0001
(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 228 of 389



Section 10.2.  Events of Termination.........ooo oo 13

Section 10.3.  Termination by AULhOFILY .......cccoeiveeiiecee e 13
Section 10.4.  Termination BY COMPANY .......oiiiiiiiiiieeeie e 14
Section 10.5.  No Sale of Project by the AUtNOIItY.........ccccveviiiiieii e 15
Section 10.6.  Termination - Insufficient Funds Available to Maintain Operating
STANAAIT .. 15
ARTICLE 11 ASSIGNMENT ....cuiiiiieieiesie sttt seesbesaesbesneeneanens 16
Section 11.1.  ReStrictions 0N ASSIGNMENT ........ccveierieieeiecee e e se e 16
Section 11.2.  Assignment By COMPANY ........cccoiiiiiiiiiie e 16
Section 11.3.  Assignment by AULhOILY ........cccoiiiieiieec e 16
Section 11.4.  Effect of Permitted ASSIGNMENTS .......ccoveiiiiiiriiiieie e 16
ARTICLE 12 VENUE, ETC. oottt bbb 16
SECHION 12. 1. JUINY WAIVEL ..ottt bttt nb et be e 16
Section 12.2.  Survival and SEVEIANCE .........cciieiiiiiieee e 16
ARTICLE 13 GENERAL PROVISIONS .......ooiiiiiiieieieiese e 17
Section 13.1.  No Partnership or JOINt VENTUIE.........ccoveieiieiieieee e 17
Section 13.2.  No Inconsistent Tax Position of the Company ..........cccoceviriiniiiiiienennnn 17
Section 13.3.  Governing Law; JUriSdiCtion; VENUE ..........cccvveiveieiiere e e e 17
LT o] I S ] o= TSRS 18
Section 13.5.  AMENAMENT........ccoiiiiiiieeie e bbb 18
Section 13.6.  Indemnification BY COMPANY......cccuiiiiiriiiienieiee e 19
Section 13.7.  Indemnification by AULNOFILY........c.ccceiieiiie e 21
SECtiON 13.8.  COUNTEIPAITS ....vveveeeieiiesieerieeteesiee sttt sttt sa e s ste et e b e sae e sreenteenee e 21
Section 13.9.  EStoppel CertifiCates .........ccvuveiieiieiesieseeie e 21
SECHION 13,10, THMIE coeiiiiiieete ettt ettt sttt et e bt s e b e e nbeesbeebeesbeeneenreenbeenee e 22
ARTICLE 14  LIMITATION ON LIABILITY oottt 22
ii

DOCSSF/144200v9/200776-0001
(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 229 of 389



THIS ASSET MANAGEMENT AGREEMENT (this “Agreement”) is made and entered
into as of this [___] day of June, 2018, by and between the PUBLIC FINANCE AUTHORITY, a
unit of government and a body corporate and politic organized and existing under the laws of the
State of Wisconsin (the “Authority”), and AMERICAN PUBLIC DEVELOPMENT, LLC, a
Nevada limited liability company (the “Company”).

RECITALS

A Company is knowledgeable and experienced in managing assets, including
student housing facilities.

B. Company and The Board of Regents of Nevada System of Higher Education (the
“Board”), on behalf of Nevada State College (“College”) have entered into a Ground Lease
Agreement, dated as of June [__], 2018 (hereinafter the “Ground Lease”), and a Development
Agreement, dated as of the same date (the “Development Agreement”), pursuant to which the
Company is obligated to develop, finance, construct, furnish, equip the Project (as defined
herein) for the use and benefit of the College.

C. The Project consist of an approximately 312-bed student housing facility,
including the buildings, furniture, fixtures, machinery, equipment and pre-opening costs therefor
and related facilities being developed pursuant to the Development Agreement, belonging to or
to belong to the Authority, located on the campus of the College in the City of Henderson, Clark
County, Nevada, as more specifically described in the Ground Lease.

D. The Company has subleased the Premises to Authority pursuant to that certain
Ground Sublease Agreement dated as of June [__], 2018.

E. The Company is entering into an Operating Agreement, dated as of June 1, 2018
(the “Operating Agreement”), with ACC SC MANAGEMENT LLC (the “Operator”)

F. The design, construction, equipping, furnishing and pre-opening of the Project is
to be financed with the proceeds of $[XX,XXX,XXX] aggregate principal amount of Student
Housing Revenue Bonds ( ), Series 2018 (the “Bonds”) to be issued
by the Authority pursuant to a certain Trust Indenture, dated as of [June 30], 2018 (the
“Indenture,” which term shall include the Master Glossary of Terms incorporated therein (the
“Master Glossary™)), between the Authority and [(INSERT NAME OF TRUSTEE)] (the
“Trustee™).

G. Company will coordinate construction of the Project pursuant to that certain Sub-
Development Agreement dated as of June [__], 2018 between Company and the Authority (the
“Sub-Development Agreement”), and pursuant thereto, Company and SLETTEN
CONSTRUCTION OF NEVADA, INC. have entered into that certain Design-Build Contract
dated as of June [__], 2018.

AGREEMENTS

NOW THEREFORE, in consideration of the premises and the mutual covenants
contained herein, Authority and Company agree as follows:
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ARTICLE 1
PURPOSE AND INTRODUCTORY PROVISIONS

Section 1.1. Purpose. The purpose of this Agreement is to establish the terms and
conditions upon which Company shall, as an independent contractor, monitor, supervise,
coordinate, analyze and report to Authority and, as appropriate, approve acts of Operator or
recommend to Authority as to its approval thereof, and otherwise act as the asset manager with
respect to the pre-opening, opening, management and operation of the Project, and the
performance by Operator under the Operating Agreement.

Section 1.2. Qualified Management Agreement. To the extent that it deals with the
management of Project assets, this Agreement is intended to and shall constitute a “qualified
management agreement” in compliance with applicable requirements of 141 of the Code and
Rev. Proc. 2017-13, 2017-6 I.R.B. 787, and shall be interpreted in accordance with such
requirements.

Section 1.3. Operating Agreement. Contemporaneously with the execution hereof,
Company and Operator are entering into the Operating Agreement under which Operator shall
operate the Project.

The Company shall not terminate Operating Agreement or enter into an operating
agreement with another operator without receiving the written approval of the Authority and, to
the extent required under the Ground Lease, the College.

Section 1.4. Definitions.  All capitalized terms used without definition in this
Agreement shall have the meanings assigned to such terms in the Master Glossary.

Section 1.5. Interpretation.

@) Unless the context otherwise indicates, all words expressed in the singular
shall include the plural and vice versa, and the use of the neuter, masculine or feminine
gender is for convenience only and shall be deemed to mean and include the neuter
masculine or feminine gender, as appropriate.

(b) All headings of the articles and sections and subsections hereof and the
table of contents hereof are solely for convenience of reference and do not constitute a
part hereof and shall not affect the meaning, construction or effect hereof.

(© All references herein to “Articles,” “Sections” and other subsections are to
the corresponding Articles, Sections or subsections hereof, and the words “herein,”
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this
Agreement as a whole and not to any particular Article, Section or Subsection hereof.

Section 1.6. Authorization. Each of the parties hereby represents and warrants that it
has full legal authority and is duly empowered to enter into this Agreement and has taken all
actions necessary to authorize the execution of this Agreement by the officers and persons
signing it on its behalf.
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Section 1.7. Authority Representation_and Covenants. The Authority represents
and covenants as follows:

@ The Authority is a unit of government and body corporate and politic of
the State of Wisconsin, duly organized, validly existing and in good standing under the
laws of the State of Wisconsin with full legal right, power and authority to execute,
deliver and perform its obligations under this Agreement and to take any action pursuant
to or described in this Agreement.

(b) The Authority has duly authorized the execution, delivery of and
performance by the Authority of its obligations under this Agreement.

(©) This Agreement has been duly executed and delivered by the Authority
and constitutes the valid and binding obligation of the Authority, enforceable against the
Authority in accordance with its terms, subject to the following qualifications: (i) the
effect of applicable bankruptcy, insolvency, reorganization, moratorium, redemption,
fraudulent transfer and other similar laws affecting the rights of creditors generally;
(i) general principles of equity (whether applied by a court of law or equity); (iii) to the
exercise of judicial discretion in appropriate cases; (iv) the limitations on legal remedies
against Wisconsin governmental units such as the Authority; and (v) to limitations on
Authority’s liability hereunder.

(d) All approvals, consents and orders of any governmental authority, board,
agency or commission of the State of Wisconsin having jurisdiction or required by the
Act which would constitute a condition precedent to the Authority’s execution and
delivery of this Agreement have been obtained.

(e The Authority’s execution, delivery and performance of its obligations
hereunder does not and will not conflict with, or constitute a breach by the Authority or a
default by the Authority under, any law, any court decree or order, any governmental
regulation, rule or order, any resolution or any agreement, indenture, mortgage or other
instrument to which the Authority is subject or by which it is bound.

()] All approvals, consents and orders of any governmental authority having
jurisdiction in the matters which would constitute a condition precedent to any of the
actions to be taken by the Authority or the enforceability against the Authority of this
Agreement have been obtained and are in full force and effect.

(9) To the Authority’s knowledge there is no action, suit, proceeding, inquiry
or investigation at law or in equity before or by any court, public board or body pending
or threatened, against or affecting the Authority wherein an unfavorable decision, ruling
or finding could adversely affect the enforceability of this Agreement.

(h) To the Authority’s knowledge, (a) all permits, approvals, orders, licenses,
governmental approvals, governmental reviews and authorizations necessary for the
performance by the Authority or its obligation s under this Agreement or the actions taken
or to be taken by the Authority in connection with the Project that are required by law to
be obtained by the Authority as of the date hereof have been obtained; (b) those that are
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not required by law to be obtained as of the date hereof are expected to be obtained in due
course; and (c) said ownership, construction and operation are not in conflict with any
law, regulation, rule or order applicable to the Authority or its property.

() Subject to the provisions of Section 66.0304(12) of the Act, the Authority
shall maintain its status as a body corporate and politic of the State of Wisconsin and
shall act at all times in compliance with Applicable Laws.

() The Authority will not knowingly take any action in violation of the
Indenture, or any other document evidencing, securing or relating to the Bonds and the
Related Documents.

(k) The Authority will not knowingly take any action in violation of any
permits and approvals (whether governmental or contractual) related to the Project.

Section 1.8. Company’s Covenants, Representations and Warranties. Company
represents and warrants or, as applicable, covenants, as follows:

@) Financial Condition. Company has and, during the term hereof, shall
continue to have sufficient capitalization from its members to carry out the obligations of
Company under this Agreement and to pay all debts of Company as they become due.

(b) Company Existence. Company is a limited liability company duly
organized, validly existing and in good standing under the laws of the State of Nevada
and is duly qualified to do business in the State of Nevada. Company will maintain and
preserve in full force and effect, its existence and rights, franchises, licenses and
qualifications necessary to continue its business.

(©) Litigation. There is no action, suit, investigation or proceeding by or
before any Governmental Authority pending or, to Company’s or any of its Members’
knowledge, threatened against or affecting Company or any of its properties, rights,
revenues or assets, the Site or the Project (A) which may have a material adverse effect
on the properties, business, prospects, operations or financial condition of Company, or
(B) which may have an adverse effect on the construction, use, maintenance or operation
of the Project as contemplated by the Transaction Documents.

(d) Payment of Taxes. Company has filed or caused to be filed all tax returns
which are required to be filed by it, and has paid or caused to be paid all taxes shown to
be due and payable on such returns or on any assessments made against it or any of its
property and all other taxes, fees or other charges imposed on it or any of its property the
failure of which to so pay would have a material adverse effect on the properties,
business, prospects, operations or financial condition of Company, or would have an
adverse effect on the construction, use, maintenance or operation of the Project as
contemplated by the Transaction Documents.

(e Power and Authorization. Company has full power and authority and
legal right to execute, deliver and perform this Agreement and the other Transaction
Documents to which it is or is to become a party, and the execution, delivery and
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performance by Company of this Agreement and the other Transaction Documents to
which it is or is to become a party have been duly authorized by all necessary company
and legal action on the part of Company and does not require the approval of any other
Person or the approval or consent of any trustee or holders of any Indebtedness or
obligations of Company, except those approvals and consents which shall have been
obtained, and copies of which have been furnished to Authority and which shall be in full
force and effect on the date hereof and at all times thereafter.

()] Execution, Delivery and Enforceability. This Agreement and each other
Transaction Document to which Company is a party have been duly executed and
delivered by Company, and constitute, and each other Transaction Document to which
Company is to become a party will upon execution and delivery thereof by Company will
constitute, a legal, valid and binding obligation of Company, enforceable against
Company in accordance with its terms except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting
the rights of creditors generally and by general principles of equity.

(9) No Legal Bar. The execution, delivery and performance by Company of
this Agreement and the other Transaction Documents to which it is or is to become a
party will not violate any provision of the Company’s operating agreement or, assuming
that the Project is constructed by Design Builder in compliance with all applicable laws,
permits, approvals, consents and authorizations and with all applicable terms and
conditions of the Transaction Documents, (x) will not violate any provision of any
applicable law binding on Company its members or on any of their respective assets, (y)
will not require Company or its members to obtain any consent, approval or authorization
of, or to register with, any governmental authority or agency of the United States or the
State of Nevada (or any subdivision thereof), and (z) will not violate any provision of, or
constitute or create a default under, any contractual obligation of Company or its member
and will not result in the creation or imposition of any Lien (other than Permitted Liens)
on the Site, the Project or any of the assets, properties or revenues of Company or its
members pursuant to any applicable law or contractual obligation, in each case pursuant
to clauses (x) and (y) above, due solely to the status of Company as the manager of the
operation of the Project.

Section 1.9. Authority’s Designated Agent. The Authority has appointed GPM

Municipal Advisors, LLC as its representative for purposes of this Agreement, who is
empowered to act on behalf of the Authority to give or receive notices, give or withhold any
consents or approvals, and to impose conditions upon any such consent or approval. Company
shall be entitled to rely on any written consents or written approvals given by an authorized
representative of the Designated Agent. If the Authority revokes the designation of the
Designated Agent and appoints a new Designated Agent at any time, Company shall be entitled
to rely on written consents or written approvals given by an authorized representative of the
previously-appointed Designated Agent until Company has received actual notice from the
Authority of such revocation and appointment.
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ARTICLE 2
COMMENCEMENT AND TERM

Section 2.1. Commencement. This Agreement shall be binding on Authority and
Company as of the date of this Agreement, but the term of this Agreement (the “Term”) shall
commence on the Opening Date and shall terminate as set forth in Section 2.2 hereof. The parties
shall sign a written document memorializing the Opening Date within a reasonable time
thereafter.

Section 2.2. Term. The Term, unless earlier terminated pursuant to Sections 10.2,
10.3, or 10.4 hereof, shall continue until 11:59 p.m. on the date (the “Expiration Date”) that is
one day prior to the thirtieth (30th) anniversary of the Opening Date.

ARTICLE 3
APPOINTMENT, AUTHORITY AND DUTY OF MANAGER

Section 3.1. General Managerial Responsibility.  Subject to the terms of this
Agreement, Authority hereby engages Company, as an independent contractor and not as an
agent, and Company hereby agrees to be so engaged and does undertake to monitor, supervise,
coordinate, analyze and report to Authority and, as appropriate, approve acts of Operator or
recommend to Authority as to its approval thereof, and otherwise act as the asset manager with
respect to the pre-opening, opening, management and operation of the Project, and the
performance by Operator under the Operating Agreement.

Section 3.2. Operating Standards. During the Term, and subject to the terms and
conditions of this Agreement, Company shall cause the Project to be operated in a manner
consistent and in material compliance in all respects with the requirements and limitations set
forth in this Agreement, in the Operating Agreement, and in the Indenture, Ground Lease,
Ground Sublease, Leasehold Deed of Trust, and Tax Agreement. IT IS SPECIFICALLY AND
EXPRESSLY UNDERSTOOD, ACKNOWLEDGED AND AGREED BY COMPANY THAT
ITS DUTIES AND OBLIGATIONS UNDER THIS AGREEMENT SHALL NOT BE DEEMED
OR CONSTRUED IN ANY MANNER AS BEING MODIFIED, LIMITED OR NARROWED
BY ANY PROVISION OF THE OPERATING AGREEMENT THAT ASSIGNS OR
DELEGATES TO THE OPERATOR RESPONSIBILITY FOR COMPLIANCE WITH ANY
ENUMERATED PROVISIONS OF THE FOREGOING DOCUMENTS OR OTHERWISE
(EXCEPT WHERE THE OPERATING AGREEMENT EXPRESSLY PROVIDES THAT THE
AUTHORITY OR THE COLLEGE SHALL HAVE THE RIGHT TO APPROVE, CONSENT
TO OR DIRECT THE OPERATOR), AND THAT, NOTWITHSTANDING ANY
IMPLICATION THAT THE AUTHORITY APPROVED OF THE FORM THEREOF, NO
FAILURE, INACCURACY, ERROR, INCOMPLETENESS OR OTHER DEFECT IN THE
OPERATING AGREEMENT, AND NO BREACH, NEGLECT OF DUTY OR FAILURE TO
PERFORM BY OPERATOR ITS DUTIES AND OBLIGATIONS UNDER THE OPERATING
AGREEMENT, SHALL SERVE TO ABSOLVE, NULLIFY, OR RELIEVE COMPANY OF
ITS OBLIGATIONS UNDER THIS AGREEMENT OR AS A DEFENSE TO ANY CLAIM OR
CAUSE OF ACTION BY THE AUTHORITY ARISING OUT OF AN ALLEGATION THAT
COMPANY IS IN BREACH OR DEFAULT OF ITS OBLIGATIONS HEREUNDER
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Section 3.3.  Supervision of Operator. Company’s specific duties hereunder shall
include, inter alia, (a) monitoring and observing Operator’s performance under the Operating
Agreement, (b) approval or disapproval of certain activities of Operator thereunder, (c) review
and analysis of Operator’s activities thereunder, and providing reports and recommendations to
Authority and obtaining Authority’s approval/rejection of same, and (d) review and analysis of
Operator’s activities thereunder, and providing reports to Authority regarding Company’s
approval/rejection of same, all as to the performance by Operator of the specific duties required
of it under the Operating Agreement. In performance of its duties hereunder, employees, agents
or representatives of Company shall visit the Project as part of its monitoring process an average
of at least one time per week during the first Operating Year of operation and thereafter, as
frequently as is necessary in the exercise of good business judgment. The parties acknowledge
that after the first Operating Year, the extent of on-site visits may vary from year-to-year
depending on occupancy and operations at the Project. Reports on performance pursuant to this
inspection shall be delivered to Authority annually, along with comments by Company with
respect to Operator’s performance and Company’s suggestions for future operation and improved
operations.

Company shall submit annual reports to Authority summarizing all observations and
findings as to Operator’ s performance under the Operating Agreement.

Section 3.4. Approvals Under Operating Agreement.

Section 3.4.1 Authority Approval Required. With regard to each and every
request for approval, disapproval, consent or determination that is required to be obtained from
Authority under the Operating Agreement, or under any of the Sublease or the Leasehold Deed
of Trust, Company shall do the following: (i) review, analyze, and make a recommendation to
the Authority as to the Authority’s action in respect thereof; (ii) insure that the Authority’s
decision to approve, disapprove, consent or otherwise is obtained from the Authority in writing
and transmitted or delivered to the Operator in in a timely manner in accordance with the
applicable deadlines for such action; (iii) in cases where Company’s approval is also required,
grant or withhold its own approval consistent with its recommendation to the Authority (which it
may do in its discretion regardless of whether the Authority acts consistent with or contrary to
such recommendation); and (iv) in cases where the College’s approval is also required,
coordinate with the College and its representatives to insure that the Authority is informed as to
the College’s intentions, and vice versa, and to facilitate communications between the College
and the Authority as appropriate.

Section 3.4.2 Other Items. With respect to specific acts by Company hereunder
or under the Operating Agreement, which are not described or enumerated herein or therein,
Company shall be required to obtain the prior written consent of Authority as to Company’s (or
Operator’s) acts only when the same are such that the effect of such act could have a material
adverse effect on the operations of the Project or the condition of the Project property. Company
may not delegate the performance of its duties under this Agreement to any third party, but may
retain independent contractors (e.g., for accounting and performance rating audits) and for other
duties, subject to Authority’s approval. Any contract entered into by the Company in connection
with the performance of its duties under this Agreement shall comply in every respect with the
provisions of Section 10(c) of the Operating Agreement.
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ARTICLE 4
BUDGET PROCESS

Section 4.1. Review of Budgets; Control Over the Project.

Section 4.1.1 Company shall devote all time and manpower required to discuss,
negotiate and recommend to Authority an Operating and Budget Plan acceptable to Authority.
The Operating and Budget Plan shall be subject to approval by the Authority. Additionally, the
Authority shall approve (a) capital expenditures with respect to the Project, (b) each disposition,
if any, of property that is part of the Project, and (c) rates charged with respect to the Project.
Annually, the Company shall submit to the Authority an Operating and Budget Plan, which shall
include any capital expenditures to be made with respect to the Project, any dispositions of
property that are part of the Project, and the rates to be charged with respect to the Project, which
shall be subject to the approval of the Authority. The parties acknowledge that the College has
certain rights and responsibilities with respect to the foregoing under the Ground Lease and
nothing herein shall relieve the Company of its obligations to the College with respect thereto.

ARTICLE 5
CERTAIN COVENANTS OF THE PARTIES

Section 5.1. Negative Covenants of Company. Without limiting Company’s other
obligations hereunder, Company shall not do, or permit or authorize others to do, any of the
following:

@) Deal with the Project and/or its assets in any manner or for any purposes
other than as herein set forth;

(b) Knowingly or intentionally engage in any act which would, to an
ordinarily prudent person in the position of Company, be reasonably foreseeable to cause
material damage to the Project or its reputation or the reputation of the Authority;

(c) Abandon its duties hereunder during the Term;

(d) Knowingly use or occupy, or knowingly permit the Operator to use or
occupy, or knowingly permit the Project or any part thereof to be used or occupied, for
any unlawful, disreputable or ultra-hazardous use (including the prohibited or
unauthorized use, storage or disposal of Hazardous Material), or operate or conduct the
business of the Project in any manner known to constitute or give rise to a nuisance of
any kind;

(e) Except as may be approved in writing by the Authority, consent to
Operator making, authorizing or permitting any material modifications or alterations to
the Project except as expressly authorized by this Agreement;

()] Interfere with Authority’s rights hereunder or under the Operating
Agreement, or any other agreement referred to herewith or therein;
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(9) Enter into contracts which would materially adversely affect the
construction, operation, financing or economics of the Project or the transactions
contemplated by the Transaction Documents;

(h) Do anything inconsistent with, or that will cause a default under, the Tax
Certificate, the Operating Agreement, the Indenture and/or any other agreement relating
to the Bonds or the Project to which Authority is a party; or

Q) Except as permitted under the Operating Agreement or unless the
Company gives notice to the Authority of an emergency, enter into or amend or consent
to Operator entering into or amending any contract or agreement affecting the Project that
conflicts in any material respect with the terms of this Agreement and/or the Operating
Agreement and is other than a contract (i) the terms and conditions of which are
expressly referred to in an approved Operating Plan and Budget or Capital Budget, (ii)
the terms and conditions of which are not expressly referred to in an approved Operating
Plan and Budget or Capital Budget, but for which funds are allocated in a line item of an
approved Operating Plan and Budget or Capital Budget, (iii) for the provision of utilities,
or (iv) for the provision of employee benefits.

Section 5.2. Negative Covenants of Authority. Except as otherwise expressly
permitted hereunder, Authority shall not interfere with Company’s rights or benefits hereunder.

Section 5.3. Affirmative Covenants of Company. Without limiting Company’s
obligations hereunder, Company shall:

@ Cause the Operator to comply with the terms of the Operating Agreement;
provided, however, that nothing herein shall require the Company to pay, from Company
funds, any attorneys’ fees, litigation or any portions of Project Operating Expenses;

(b) Perform its obligations hereunder; and

(©) Immediately notify Authority of any Event of Default by Operator under
the Operating Agreement, and provide copies to Authority of any notices, reports or other
writings, which it receives from Operator or in connection with the Operating Agreement.

Section 5.4. Affirmative _Covenants of Authority. Without limiting Authority’s
obligations hereunder, Authority shall assert all of its rights under the Bond Documents to
receive the proceeds of the Bonds that are payable to Authority thereunder.

ARTICLE 6
MANAGEMENT FEES

Section 6.1. Management Fee. For the services Company provides hereunder,
Company shall receive as a budgeted operating expense a Management Fee consisting of the
Senior Management Fee and the Subordinate Management Fee as specified herein.

Section 6.1.1 Senior Management Fee. The Senior Management Fee will be four
percent (4%) of Revenue of the Project, payable monthly, within thirty (30) days of the end of
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each calendar month in arrears. For the purposes of calculating fees, the first month’s fee accrual
begins on the opening day of the Project and ends on the last day of the month in which the
opening day of the Project occurs and, to the extent that this Agreement is terminated prior to the
Expiration of the Term or, in the event that the Term expires on a date other than the end of a
month, the Senior Management Fee shall be prorated based on (a) revenue for the month in
which the Term expires, and (b)(i) the number of days between the beginning of the month in
which the Term expires until the Term expires, and (ii) the total number of days of the month in
which the Term expires. The Senior Management Fee shall be considered an Operating Expense
of the Project. In the event that Revenues deposited in the O&M Fund are insufficient to pay the
Senior Management Fee for any period, the payment of the Senior Management Fee shall be
deferred to the next month in which Revenues deposited in the O&M Fund are sufficient to pay
(w) the then-current month’s Senior Management Fee, and (x) any deferred portion of prior
Senior Management Fees. Payments of the Senior Management Fee shall be applied first to
deferred Senior Management Fees (applied first to the longest-deferred Senior Management
Fees), and then to current Senior Management Fees due. Senior Management Fees deferred shall
bear interest at the lesser of (y) six percent (6%) per year, or (z) the maximum rate allowed by
law, in each case compounded annually, and in all events shall be payable (with any applicable
late payment interest) not later than five years following the due date of such Senior
Management Fee.

Section 6.1.2 Subordinate Management Fee. The Subordinate Management
Fee is comprised of four percent (4%) of the Revenues from the operation of the Project. The
Subordinate Management Fee shall be paid from Revenues deposited in the Subordinate
Management Fee Account created under the Indenture. In the event that Net Revenues deposited
in the Subordinate Management Fee Account are insufficient to pay the Subordinate
Management Fee for any period, the payment of the Subordinate Management Fee shall be
deferred to the next month in which Revenues deposited in the Subordinate Management Fee
Account are sufficient to pay (w) the then-current month’s Subordinate Management Fee, and (x)
any deferred portion of prior Subordinate Management Fees. Payments of the Subordinate
Management Fee shall be applied first to deferred Subordinate Management Fees (applied first to
the longest-deferred Subordinate Management Fees), and then to current Subordinate
Management Fees due. Subordinate Management Fees deferred shall bear interest at the lesser
of (y) six percent (6%) per year, or (z) the maximum rate allowed by law, in each case
compounded annually, and in all events shall be payable (with any applicable late payment
interest) not later than five years following the due date of such Subordinate Management Fee.

The parties hereto acknowledge that the Subordinate Management Fee represents, in part,
deferred development fees to be received by the Company for development activities which
predated the effective date of this Agreement.

Section 6.1.3 Reimbursement of Certain Expenses. In addition to amounts
payable to the Company in Section 6.1.1 and Section 6.1.2, the Company shall be reimbursed as
an Expense of the Project the following:

@ Expenses of travel in connection with the operation of the Project;

(b) Company’s accounting and audit fees related to the Project;
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(c) legal fees and cost relating to the operation, repair or maintenance of the Project
or incurred in order to reduce operating expenses, service or management contracts with
independent contractors;

(d) any Project Expenses set forth in an approved Annual Budget paid by the
Company; and

(e) any other expense approved by the Authority for reimbursement.

Section 6.2. Limitations on Fees. Authority and Company agree that Company shall
not be entitled to any fees or other compensation of any nature whatsoever in connection with the
delivery of services which Company is expressly required to provide to the Authority pursuant to
this Agreement except as expressly provided for in this Agreement; provided, however, that the
Company shall be entitled to reimbursement for its actual costs of performing its duties under
this Agreement including, without limitation, travel expenses incurred in connection with the
performance, administration, and enforcement of this Agreement.

Section 6.3. Continuing Obligation. The termination of this Agreement, by the lapse
of time or otherwise, shall not relieve the right of Company to receive any fees or charges, paid
from the sources set forth herein, that have accrued during the period in which this Agreement is
in effect.

Section 6.4. Limited Liability of Authority. Notwithstanding anything to the
contrary in this Agreement or any other document or instrument to which the Authority is a
party, whether express or by implication or construction or interpretation or otherwise, Company
acknowledges and agrees that he Authority is not liable or obligated in any manner under this
Agreement or otherwise to pay or cause to be paid any fees, expenses or reimbursements or to
make any other payments or advance funds under this Agreement or the Operating Agreement or
otherwise, or incur or cause to be incurred any expense in pursuing any course of action, in
connection with the Project or any other matter within the scope of or contemplated by this
Agreement or the Operating Agreement or be liable (directly or indirectly) for any claims,
proceedings, costs or expenses of any kind for any reason in connection with or in any way
related to this Agreement or the Operating Agreement or any other document or instrument to
which he Authority is a party related to the Project, its financing, development, operation,
management or otherwise, except only to the extent that monies are held by the Trustee and
available therefor as expressly set forth hereunder and in accordance with the Indenture, and
provided, that he Authority shall not be required to incur any expense or liability in pursuing any
claim against such monies for the benefit of the Company or any other Person. Company further
acknowledges and agrees that it must adhere to the provisions of the Indenture in requesting
disbursements from the funds and amounts held by the Trustee for payment of all of its costs,
expenses, and compensation payable by the Authority hereunder out of the applicable Operating
Account as Operating Expenses and out of the amounts paid to the Company as Budgeted
Operating Expenses and to the extent that funds are available therefor under the priority of
payments set forth in the Indenture and Bond Documents. TO THE EXTENT THAT FUNDS
OR PROPERTY ARE HELD BY THE TRUSTEE BUT NOT SUFFICIENT FOR SUCH
PURPOSE, COMPANY WILL BE UNABLE TO RECOVER ANY SUCH COST, EXPENSE,
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LOSS OR DAMAGE FROM THE AUTHORITY AND MAY BE UNABLE TO RECOVER
ANY SUCH COST, EXPENSE, LOSS OR DAMAGE FROM ANY OTHER PERSON.

ARTICLE 7
COSTS AND EXPENSES OF PROJECT

Section 7.1. Revenues. Revenues derived from operating the Project, together with
any interest earned in connection with operating funds, shall be received and dealt with in
accordance with the provisions related thereto contained in the Operating Agreement. Expenses
arising out of operation of the Project, including travel costs, auditor fees related to the Project
whether incurred by the Company or the Operator and the cost of insurance required by the
Master Insurance Schedule, which will constitute Operating Expenses, and including capital
expenditures, shall likewise be dealt with as set out in the Operating Agreement.

ARTICLE 8
MONTHLY REPORTS, ACCOUNTING RECORDS AND REPORTS

Section 8.1. Reports. Company shall endeavor to ensure that each report and request
for approval received by it from Operator, under the terms of the Operating Agreement, shall be
received by it and that a log is kept as to the time and date of delivery of each such report and
request. Company shall deliver a copy of each such report and request received by it to the
Authority by 12:00 p.m./noon on the fifth business day after Company’s receipt of same from
Operator. Additionally, Company shall deliver written reports of its activities under this
Agreement to Authority on a regular quarterly basis.

Section 8.2. Books and Records of the Project. Authority and Authority’s designated
agent(s) shall, at any time throughout the term of this Agreement, have the right to review the
books and records of the Project upon 72 hours’ prior notice to the Company. Company shall
cooperate with Authority and Authority’s agent in connection with such review.

Section 8.3. Other Reports. Company shall prepare, or shall cause Operator to
prepare, any other reports that Authority may reasonably request from time-to-time, including
such reports as set forth in Exhibit B to the Operating Agreement.

ARTICLE 9
INSURANCE

Section 9.1. Master_Insurance Schedule. At all times during the Term of this
Agreement, Company and the Authority shall secure and maintain all insurance required to be
maintained by them, respectively, pursuant to the Master Insurance Schedule. Company shall
periodically monitor and review all policies of insurance maintained by Operator under the
Operating Agreement to determine that such policies meet the requirements of the Master
Insurance Schedule applicable thereto and may consult with the Authority’s Insurance
Consultant appointed under the Indenture in respect thereof.
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ARTICLE 10
TERM AND TERMINATION

Section 10.1. Term of Agreement. Unless sooner terminated pursuant to the provisions
hereof, the term of this Agreement shall be the Term specified in Section 2.2 of this Agreement
or as otherwise agreed to in writing by Authority and Company.

Section 10.2. Events of Termination. This Agreement shall terminate automatically
upon the earlier of: (a) the expiration of the Term, (b) at such time as the Bonds are no longer
Outstanding under the terms of the Indenture, or (c) at such time as the Sublease terminates, and
may otherwise be terminated only under the following circumstances and subject to the
following conditions:

@) A termination by Authority for an Event of Default of Company under
Section 10.3; or

(b) A termination by Company for an Event of Default of Authority under
Section 10.4; or

(c) A termination under Section 10.6, 10.7, 10.8 or 10.9.

Section 10.3. Termination by Authority. Authority may unilaterally terminate this
Agreement, with such termination to be effective on a date chosen by Authority, of which
Company has been given at least ten (10) days’ prior written notice, if at any time or from time to
time during the term of this Agreement any of the following events (“Event of Default of
Company”) shall occur:

@ If Company shall apply for or consent to the appointment of a receiver,
trustee, or liquidator of Company or of all or a substantial part of its assets, file a
voluntary petition in bankruptcy, or admit in writing its inability to pay its debts as they
come due, make a general assignment for the benefit of creditors, file a petition or an
answer seeking reorganization or arrangement with creditors or to take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed
against Company in any bankruptcy, reorganization, or insolvency proceedings, or if an
order, judgment , or decree shall be entered by any court of competent jurisdiction, on the
application of a creditor, adjudicating Company a bankrupt or insolvent or approving a
petition seeking reorganization of Company or appointing a receiver, trustee, or liquidator
of Company or of all or a substantial part of its assets, and such order, judgment, or
decree shall continue unstayed and in effect for any period of ninety (90) consecutive
days; or

(b) If Company shall fail to keep, observe, or perform any covenant,
agreement, term, or provision of this Agreement to be kept, observed, or performed by
Company; and (i) such failure has, or if not cured, could have, a Material Adverse Effect;
and (ii) such failure continues uncured for a period of thirty (30) days after Company
receives notice thereof from Authority provided, however, if more than thirty (30) days is
reasonably required to remedy such failure, then Authority shall not have the right to
terminate this Agreement unless Company fails to (a) commence remedying such failure
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within thirty (30) days after receipt of notice thereof from Authority or (b) fails to
diligently pursue such remedy or fails to remedy such failure within a reasonable amount
of time.

Section 10.3.1 Authority’s Other Rights. The expiration or termination or the
lack of termination of this Agreement by Authority shall be without prejudice to the rights of
Authority (e.g., the lack of termination or termination of this Agreement by Authority in the
event of any breach or default by Company under this Agreement whether or not Authority
would have the right to do so shall be without prejudice to the right of Authority to exercise any
right or remedy available to it under this Agreement or applicable law, as limited by the terms of
this Agreement (including, in particular, Section 6.4 hereof), including, but not limited to, the
right to seek damages and/or the right to seek specific performance); and, except as expressly
provided herein, such expiration or termination shall not relieve either party of any obligations or
defaults existing at the time of expiration or termination or terminate the obligations set forth in
those provisions referred to in this Agreement. In the event of any termination hereunder,
Company shall reasonably cooperate with Authority to facilitate a smooth transition in the
management of the Project.

Section 10.4. Termination by Company. Company may unilaterally terminate this
Agreement, with such termination to be effective on a date chosen by Company of which
Authority has been given at least ninety (90) days’ prior written notice, if at any time or from
time-to-time during the term of this Agreement any of the following events (“Event of Default of
Authority”) shall occur:

@) If the Authority shall apply for or consent to the appointment of a receiver,
trustee, or liquidator of the Authority or of all or a substantial part of its assets, file a
voluntary petition in bankruptcy or admit in writing its inability to pay its debts as they
come due, make a general assignment for the benefit of creditors, file a petition or an
answer seeking reorganization or arrangement with creditors or to take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed
against the Authority in any bankruptcy, reorganization, or insolvency proceeding, or if
an order, judgment , or decree shall be entered by any court of competent jurisdiction, on
the application of a creditor, adjudicating the Authority a bankrupt or insolvent or
approving a petition seeking reorganization of the Authority or appointing a receiver ,
trustee, or liquidator of the Authority or of all or a substantial part of the assets of the
Authority, and such order, judgment, or decree shall continue unstayed and in effect for
any period of ninety (90) consecutive days.

(b) If Authority shall fail to keep, observe, or perform any covenant,
agreement, term, or provision of this Agreement to be kept, observed, or performed by
Authority; and (i) such failure has a Material Adverse Effect; and (ii) such failure
continues uncured for a period of thirty (30) days after Authority receives notice thereof
from Company, provided, however, if more than thirty (30) days is reasonably required to
remedy such failure, then Company shall not have the right to terminate this Agreement
unless Authority fails to (a) commence remedying such failure within thirty (30) days
after receipt of notice thereof from Company or (b) fails to diligently pursue such remedy
or fails to remedy such failure within a reasonable amount of time.

14
DOCSSF/144200v9/200776-0001
(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 243 of 389



(c) If an Event of Default occurs under the Bond Documents.

Section 10.4.1 Company’s Other Rights. The expiration or termination or the
lack of termination of this Agreement by Company shall be without prejudice to the rights of
Company (e.g., the lack of termination or termination of this Agreement by Company in the
event of any breach or default by Authority under this Agreement whether or not Company
would have the right to do so shall be without prejudice to the right of Company to exercise any
right or remedy available to it under this Agreement or applicable law, as limited by the terms of
this Agreement, including, but not limited to, the right to seek damages and/or the right to seek
specific performance); and, except as expressly provided herein, such expiration or termination
shall not relieve either party of any obligations or defaults existing at the time of expiration or
termination or terminate the obligations set forth in those provisions referred to in this
Agreement.

Section 10.4.2 Company’s Duties Upon Termination. Company shall cooperate
with Authority and do all things reasonably requested by Authority to ensure a smooth transition
in the event this Agreement is terminated. Without limiting the generality of the foregoing,
Company shall assign and transfer as of the termination date, to Authority (i) all of Company’s
books and records with regard to the Project (and to the extent any records are computerized
Company shall provide disks containing such information), and (ii) all of Company’s interest in
and to any leases, licenses (including any liquor license and license to use any proprietary
software used at the Project), contracts or other agreements (including the Operating Agreement)
relating in any way to the Project to which Company is a party; provided that Authority shall
have the right to direct Company, in lieu of an assignment and transfer to Authority of the
foregoing, to terminate all or any of the same (other than the Operating Agreement) as of the date
on which this Agreement is terminated; provided, however, that for any such contracts or other
agreements that were entered into in accordance with this Agreement or the Operating
Agreement (and not in violation of any of the terms and conditions of such agreements),
Authority shall, subject to Section 6.4, indemnify, defend and hold Company and its Affiliates
and their respective directors, employees, agents and assigns harmless from and against any and
all claims, demands, actions, penalties, suits, and liabilities, including the cost of defense,
settlement, appeal, reasonable attorneys’ fees and costs and any other amounts that Company is
required to pay to third parties in connection with such terminations.

Section 10.5. No _Sale of Project by the Authority. The Authority shall not sell or
otherwise dispose of the Project (or any portion thereof) during the Term.

Section 10.6. Termination - Insufficient Funds Available to Maintain Operating
Standard. Notwithstanding any other provision of this Agreement, Company shall have the
right (the “Deficiency Termination Right”) to terminate this Agreement (but shall not have the
right to a Termination Fee or any other fee, or to any damages for breach of contract as a result of
such Deficiency and resulting termination), if there are insufficient funds available pursuant to
the terms of this Agreement (a “Deficiency”) to pay (i) Company’s Senior Management Fee,
Project Operating Expenses, as applicable, or other items payable under the Operating
Agreement.
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ARTICLE 11
ASSIGNMENT

Section 11.1. Restrictions on Assignment. Except as expressly provided otherwise in
Article 11, neither Party may assign, pledge, encumber, or otherwise transfer in any manner its
interest in this Agreement, or any of its rights or obligations under this Agreement (any such
event being referred to as an “Assignment”) without the prior consent of the other Party. Any
Assignment by a Party in violation of the terms of this Article 11 shall be void and of no force
between the Parties and shall constitute a material breach of this Agreement by the assigning
Party, governed by the terms of this Article 11. An assignment of an ownership interest in the
Company shall not be deemed an assignment hereunder.

Section 11.2. Assignment by Company. Company shall have the right to assign its
rights and/or obligations under this Agreement to any Person qualified and capable of
performing Company’s duties hereunder upon Authority’s prior written consent. Authority may
not refuse to consent to an assignment to a Person with established expertise and actual
experience in asset management of student housing properties provided that (i) such Person
agrees to assume Company’s obligations (including indemnification obligations) under this
Agreement or a substantially similar agreement acceptable to the Authority; (ii) demonstrates the
financial wherewithal and capacity to perform its obligations in connection therewith; and (iii) if
requested, the Authority is furnished with an unqualified opinion of nationally recognized bond
counsel acceptable to the Authority that such contract will not adversely affect the exclusion
from gross income of interest on the Bonds under Section 103 of the Internal Revenue Code.

Section 11.3. Assignment by Authority. Notwithstanding anything to the contrary in
this Agreement, Company acknowledges that the Authority may assign, convey, encumber or
hypothecate the Project or any part thereof or any constituent ownership interest in Authority, or
assign this Agreement, or any interest therein, to the Bond Trustee.

Section 11.4. Effect of Permitted Assignments. A consent to any particular
Assignment shall not be deemed to be a consent to any other Assignment or a waiver of the
requirement that consent be obtained in the case of any other Assignment. Except as otherwise
provided in the case of an assignment under this Article 11, (if the terms and conditions thereof
are complied with), the assigning Party shall be relieved of all liabilities and obligations under
this Agreement accruing after the effective date of such assignment; provided, however,
notwithstanding the foregoing or anything to the contrary in this Article 11, no such assignment
shall relieve the assigning Party from its liabilities or obligations under this Agreement accruing
prior to the effective date of the Assignment.

ARTICLE 12
VENUE, ETC.

Section 12.1. Jury Waiver. Each Party waives to the fullest extent permitted by law,
trial by jury of all disputes arising out of or relating to this Agreement.

Section 12.2. Survival and Severance. The provisions of this Article 12 are intended to
be severable from the other provisions of this Agreement and to survive and not be merged into
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any termination of this Agreement or any judgment entered in connection with any dispute,
regardless of whether such dispute arises before or after termination of this Agreement, and
regardless of whether the related mediation, arbitration or litigation proceedings occur before or
after termination of this Agreement. If any part of this Article 12 is held to be unenforceable, it
shall be severed and shall not affect either the duties to mediate or arbitrate or any other part of
this Article 12.

ARTICLE 13
GENERAL PROVISIONS

Section 13.1. No Partnership or Joint Venture. Nothing contained in this Agreement
shall constitute or be construed to be or create a partnership or joint venture between the
Authority and Company or their successors and assigns. Company is an independent contractor,
not an agent of Authority, and shall have no authority to bind Authority in any way whatsoever.

Section 13.2. No Inconsistent Tax Position of the Company. Company agrees that it
is not entitled to and will not take any tax position that is inconsistent with being a service
provider to the Authority with respect to the Project. Specifically, but without limiting the
generality of the foregoing, Company agrees not to claim any depreciation or amortization
deduction, investment tax credit, or deduction for any payment as rent with respect to the Project.

Section 13.3. Governing Law; Jurisdiction; VVenue.

Section 13.3.1 Except as and to the extent provided in Section 13.3.2 below, this
Agreement and all disputes, claims, defenses, controversies or causes of action (whether in
contract or tort) that may be based upon, arise out of or relate hereto, shall be governed by the
internal laws of the State of Nevada, without regard to any conflicts of laws principles.

Section 13.3.2 Notwithstanding Section 13.3.1, any disputes, claims, defenses,
controversies or causes of action based upon, arising out of or relating to the following
enumerated matters shall be governed by the laws of the State of Wisconsin, excluding conflicts
of law principles: (i) the Authority’s organization, existence, statutory and corporate powers,
and legal and contractual capacity; (ii) the Authority’s right to the payment of its fees, costs and
expenses, including, but not limited to, attorneys’ fees, costs of investigation and the expenses of
other professionals retained by the Authority and the reasonableness of such fees, costs, and
expenses; (iii) the Authority’s and the Authority Indemnified Persons’ rights to indemnification
from Company (and Company’s corresponding obligation to provide such indemnification);
(iv) Company’s release of the Authority and the Authority Indemnified Persons from liability;
(v) exculpation of the Authority and the Authority Indemnified Persons from pecuniary liability
and any limitations thereon; and (vi) the Authority’s governmental rights, privileges and
immunities.

Section 13.3.3 All claims of whatever character arising out of this Agreement
shall be brought in any state or federal court of competent jurisdiction located in Clark County,
Nevada; provided, that to the extent that a dispute, claim, controversy or cause of action
enumerated in Section 13.3.2 can be separated, from other disputes under this Agreement
(“Separate Dispute”), such Separate Dispute shall be adjudicated by a state or federal court of
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competent jurisdiction located in Dane County, Wisconsin. By executing and delivering this
Agreement, each party hereto irrevocably: (i) accepts generally and unconditionally the
exclusive jurisdiction and venue of such courts; (ii) waives any defense of forum non conveniens;
and (iii) agrees not to seek removal of such proceedings to any court or forum other than as
specified above. The foregoing shall not be deemed or construed to constitute a waiver by the
Authority of any prior notice or procedural requirements applicable to actions or claims against
or involving joint powers commissions or governmental units of the State of Wisconsin that may
exist at the time of and in connection with such matter.

Section 13.4. Notices.

@) All notices required or permitted under this Agreement from the Company
to the Authority shall be sent to the Authority addressed to:

c/o the Designated Agent

GPM Municipal Advisors, LLC
2999 Oak Road, Suite 710
Walnut Creek, CA 94597
Attention: Program Operator

(b) All notices required or permitted under this Agreement from the Authority
to the Company shall be sent to the Company addressed to:

American Public Development, LLC

2821 West Horizon Ridge Parkway, Suite 120
Henderson, NV 89074

Attention: Tony Traub

Phone: (702) 227-7111

Fax: (702) 227-7191

Email: ttraub@garfieldtraub.com

(©) Any notice required or permitted under this Agreement shall be deemed
delivered only (i) upon transmission by electronic mail providing a confirmation of
receipt, so long as a hard copy of such notice is deposited within twenty-four (24) hours
after transmission for overnight delivery with a nationally recognized overnight courier
service that provides a receipt of delivery; or (ii) one (1) day after deposit for overnight
delivery with a nationally recognized overnight courier service that provides a receipt of
delivery , or (iii) upon receipt by the appropriate addressee listed above.

(d) Either party may change its address and electronic mail address for notice
hereunder by providing the other party with ten (10) days’ prior written notice thereof;
provided that neither party may ever specify that notice is to be delivered to more than
three people.

Section 13.5. Amendment. This Agreement may be amended or modified only by
mutual agreement of Authority and Company in writing and signed by each of the parties hereto;
provided, however, so long as the Bonds remain outstanding, no amendment to this Agreement
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shall be effective as between the Parties unless Trustee has consented to such amendment if
required under the Indenture.

Section 13.6. Indemnification by Company.

Section 13.6.1 Company shall indemnify, defend and hold the Authority and
each Authority Indemnified Person (each an “Indemnitee”) harmless from and against all
Company-Indemnified Liabilities. Notwithstanding the foregoing sentence, such indemnity shall
not be available to the extent that the Company-Indemnified Liability is determined by final and
nonappealable judgment of a court of competent jurisdiction by to have resulted from the willful
misconduct of the Indemnitee seeking indemnification, or from a claim brought by Company
against such Indemnified Person for a material breach in bad faith of such Indemnitee’s
obligations hereunder.

Section 13.6.2 Scope of Indemnity Obligation. Company expressly
acknowledges and agrees that each Indemnitee shall be held harmless and indemnified hereunder
from and against Company-Indemnified liabilities arising from an Indemnitee’s own negligence
of any kind, description or degree (without regard to or application of the comparative
negligence provisions of Section 895.045 of the Wisconsin Statutes), or breach of contractual
duty, except insofar as such indemnity is not available as provided in the second sentence of
Section 13.6.1 above.

Section 13.6.3 Procedure for_Indemnification. In the event that any action or
proceeding is brought against any Indemnitee with respect to which indemnity may be sought
hereunder, Company, upon written notice from the Indemnitee shall assume the investigation and
defense thereof, including the employment of counsel selected by the Indemnitee, and shall
assume the payment of all expenses related thereto, with full power to litigate, compromise or
settle the same in its sole discretion; provided that the Indemnitee shall have the right to review
and approve or disapprove any such compromise or settlement. Each Indemnitee shall have the
right to employ separate counsel in any such action or proceeding and participate in the
investigation and defense thereof. Company shall pay the reasonable fees and expenses of such
separate counsel; provided, however, that such Indemnitee may only employ separate counsel at
the expense of Company if in the judgment of such Indemnitee a conflict of interest exists by
reason of common representation or if all parties commonly represented do not agree as to the
action (or inaction) of counsel.

Section 13.6.4 Use and Benefit of Indenture Funds. Except as may be
derived from insurance proceeds as set forth in Section 13.6.5, below, Company acknowledges
and agrees that its obligation to defend, indemnify and hold the Indemnified Persons harmless
from and against Company-Indemnified Liabilities shall not be funded by the Indenture Funds or
diminished in any respect by the availability of the Indenture Funds or the use or application by
Owner of Indenture Funds to satisfy any Liabilities (including Operator-Indemnified Liabilities)
hereunder and that such use or application by Owner for such purpose shall not affect in any
manner Company’s obligation to reimburse Owner therefor. This paragraph shall apply
regardless of whether Indenture Funds at any time include any money provided by Company.
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Section 13.6.5 Insurance. It is the Authority’s and Company’s intent to look
first to the insurance coverage required pursuant to this Agreement for both legal defense and
payment of any Liabilities subject to the provisions of this Section 13.6. Therefore, the
Authority and Company agree that, notwithstanding any indemnity language to the contrary, in
the event that Liability arises which is covered by the insurance required pursuant to the
Indenture or this Agreement, the Company shall cause such insurance to be paid in accordance
with such policies, and to the extent of such payment, the procedures related to indemnity in
Section 13.6.3 above, shall not apply; provided, that the foregoing shall not have any effect
whatsoever on an Indemnitee’s underlying right to indemnity. As to any Liabilities paid by
insurance, the Parties agree to waive all rights of subrogation, regardless of whether the
negligence or fault of the other party or other party’s agents, officers, or employees causes or is
alleged to have caused such claim, liability, loss or damage.

Section 13.6.6 Issuer Extraordinary Expense Fund. The Authority shall look
to the Issuer Extraordinary Expense Fund only if and to the extent (i) Company is not required to
indemnify any Indemnitee for any Liability pursuant to this Section and (ii) such Liability is not
fully paid by applicable insurance.

Section 13.6.7 Defined Terms. The following definitions shall apply:

1) “Company-Indemnified Liabilities” means Liabilities arising
from: (A) any acts or omissions of Company or Operator or their respective
agents, representatives, contractors or employees constituting [gross] negligence,
willful misconduct, malice or fraud and/or criminal activity in connection with
services of Company or Operator or their respective agents, representatives,
contractors or employees arising out of or relating to the operation of the Project;
(B) Employment-Related Liabilities; (C) any violation of this Agreement or the
Operating Agreement or of any Applicable Law by Company or Operator,
respectively, or their respective agents, representatives, contractors or employees;
(D) any Operator-Indemnified Liabilities under the Operating Agreement; or
(E) any losses suffered as a result of theft, embezzlement, fraud or other
dishonesty by Company or Operator or their respective agents, representatives,
contractors or employees.

@) “Employment-Related Liabilities” means all Liabilities arising out
of Company’s, Operator’s or any other Person’s labor and employment-related
activities (such as, by way of illustration, interviewing, hiring, training,
supervising, discharging, and paying all personnel necessary to maintain and
operate the Project, employment discrimination, wage & hour disputes, civil
rights, unfair labor practices, OSHA and ADA compliance. For avoidance of
doubt, Employment-Related Liabilities shall constitute Company-Indemnified
Liabilities without regard to any fault, negligence, misconduct, action or inaction
on the part of Company or Operator or their respective agents, representatives,
contractors or employees.
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@ Survival. The rights of any Indemnitee to indemnity hereunder shall
survive termination of this Agreement and in the case of any Indemnitee, such
Indemnitee’s dissolution, merger or death.

(b) Third-Party Beneficiaries. To the extent of their rights hereunder to
indemnification and exculpation from pecuniary liability, each Indemnitee is a third-party
beneficiary of this Agreement entitled to enforce such rights in his, her, its or their own
name.

Section 13.7. Indemnification by Authority. Subject to the limitations on Authority’s
liability to Company under this Agreement, in particular Section 6.4, the Authority shall
indemnify, defend and hold Company and its Affiliates and their respective principals, members,
officers, directors, trustees, employees, agents, and assigns harmless from and against any and all
obligations, claims, demands, actions (including enforcement proceedings initiated by any
governmental agency), penalties, suits, and liabilities (including the cost of defense, settlement,
appeal , reasonable attorneys’ fees and costs and other amounts that Company is required by pay
to third parties in connection with such matters) which they or any of them may have alleged
against them, incur, become responsible for, or pay out for any reason related to: (i) acts or
omissions of the Authority or any Authority Indemnified Person in the performance of services in
accordance with the terms of this Agreement, or in connection with winding up such services on
termination of this Agreement, (ii) an event of default by Authority with respect to any provision
of this Agreement; (iii) contamination of or any adverse effects on the environment arising out of
the operation of the Project; and (iv) any violation of any Legal Requirements by Operator in
operating the Project; provided, however, that in no event shall Authority’s indemnification
obligations extend to (a) Company’s Grossly Negligent or Willful Acts, (b) to a breach by
Company under this Agreement, (c) a breach by Company under any of the Related Agreements
to which it is a party or by which it is bound; or (d) other matters with respect to which Company
has indemnified Authority. In this Agreement, a Person is “grossly negligent” if such Person acts
(or refrains from acting) in reckless disregard of, or with a lack of substantial concern for, the
rights of others. The provisions of this Section shall survive the expiration or earlier termination
of this Agreement.

Section 13.8. Counterparts. This Agreement may be executed in several counterparts,
each of which shall be an original, but all of which shall constitute one and the same instrument.

Section 13.9. Estoppel Certificates. On request at any time and from time-to-time
during the Term, each Party shall execute, acknowledge, and deliver to the other or any Trustee
for the benefit of such parties and any prospective lender or purchaser, within twenty (20) days
following such party’s receipt of written request therefor, a certificate: (i) certifying that this
Agreement has not been modified and is in full force and effect (or, if there have been
modifications, that the same is in full force and effect as modified and specifying the
modification s); (ii) stating whether, to the best knowledge of the signatory of such certificate,
any default exists, including any Event of Default, and if so, specifying each default of which
the signatory may have knowledge; and (iii) providing any additional information reasonably
requested by such Party; provided, however, that in no event shall any Party be required to agree
to any modifications or waivers with respect to this Agreement or other agreements in effect
between the Parties.
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Section 13.10. Time. Time is of the essence hereunder.

ARTICLE 14
LIMITATION ON LIABILITY

The ownership of all Project Revenues, including receivables, and any other revenue or
income of any kind derived directly or indirectly from the operations at the Project shall remain
solely with Authority.

IN WITNESS WHEREOF, the parties hereto have caused this Asset Management
Agreement to be executed as of the date hereinabove written.
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THIS ASSET MANAGEMENT AGREEMENT is hereby executed as of the date first
hereinabove written.

PUBLIC FINANCE AUTHORITY

By:

President
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THIS ASSET MANAGEMENT AGREEMENT is hereby executed as of the date first
hereinabove written.

AMERICAN PUBLIC DEVELOPMENT,

LLC
By:
Authorized Representative
By:
Authorized Representative
24
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THIS FACILITY OPERATING AGREEMENT (this “Operating Agreement”) is made and
effective as of the [ _th day of June], 2018 by and between AMERICAN PUBLIC
DEVELOPMENT, LLC, a Nevada limited liability company, having its principal office in Las
Vegas, Nevada (“Company”), and ACC SC MANAGEMENT LLC, a Delaware limited liability
company, having its principal place of business in Austin, Texas (“Operator”).

Recitals

Company and The Board of Regents of Nevada System of Higher Education (the “Board”),
on behalf of Nevada State College (“College”) have entered into a Ground Lease Agreement, dated
as of [June 1], 2018 (hereinafter the “Ground Lease”), and a Development Agreement, dated as
of the same date (the “Development Agreement”), pursuant to which Company is obligated to
develop, finance, construct, furnish, and equip the Project (as defined herein) for the use and benefit
of the College.

Company has subleased the Premises to the Public Finance Authority, a governmental entity
organized and existing pursuant to the laws of the State of Wisconsin (the “Authority”) pursuant to
that certain Ground Sublease Agreement dated as of [June __ ], 2018 (hereinafter the “Ground
Sublease”). Company also entered into an Asset Management Agreement (“AMA”) with the
Authority as of the same date, by which Company will act as the asset manager with respect to the
management and operation of the Project, and the performance by Operator under this Operating
Agreement.

Pursuant to and in accordance with the terms and conditions of the AMA, Company hereby
appoints Operator to manage, operate and maintain the Project, and Operator accepts such
responsibility for the term of this Operating Agreement.

The design, construction, equipping and furnishing of the Project is to be financed with the
proceeds of $XX, XXX, XXX aggregate principal amount of Student Housing Revenue Bonds
( ), Series 2018 (the “Bonds”) to be issued by the Authority pursuant to a
certain Trust Indenture, dated as of [June 30], 2018 (the “Indenture,” which term shall include the
Master Glossary of Terms incorporated therein (the “Master Glossary)), between the Authority and
(Insert Name of Trustee) (the “Trustee”). Capitalized terms used but not defined in this Operating
Agreement shall have the respective meanings ascribed to such terms in the Master Glossary.

In consideration of the mutual promises and covenants herein contained, Company and
Operator agree as follows:

Section 1. Appointment and Acceptance. Company appoints Operator as Company’s
exclusive agent for the operation and maintenance of the Project, as further defined in this Operating
Agreement, and Operator accepts the appointment, subject to the terms and conditions set forth in
this Operating Agreement. Nothing herein or in the Bond Documents shall operate or be construed
to make Operator liable or responsible for any aspect of the Project, except as specifically set forth in
this Operating Agreement, and nothing herein or in the Bond Documents shall obligate Operator to
be liable for any portion of the principal of, interest on or redemption premium, if any, on the Bonds.
This Operating Agreement is not intended to be treated as a lease or a conveyance of ownership of
the Project, and Operator agrees that it will not claim any depreciation or amortization deduction,
investment tax credit, or deduction for any payment of rent with respect to the Project.
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1A.  Authority’s Designated Agent. The Authority has appointed GPM Municipal
Advisors, LLC as its representative under the AMA (the “Designated Agent”), who is empowered to
act on behalf of the Authority to give or receive notices, give or withhold any consents or approvals,
and to impose conditions upon any such consent or approval. Operator shall be entitled to rely on any
written consents or written approvals given by an authorized representative of the Designated Agent.
If the Authority revokes the designation of the Designated Agent and appoints a new Designated
Agent at any time, the Operator shall be entitled to rely on written consents or written approvals
given by an authorized representative of the previously-appointed Designated Agent until Operator
has received actual notice from the Authority of such revocation and appointment.

Section 2. Description of Project. The facility to be operated by Operator under this
Operating Agreement (the “Project”) is an approximately 312-bed student housing facility, including
the buildings, furniture, fixtures, machinery, and equipment therefor and related facilities being
developed pursuant to the Development Agreement, located on the campus of the College in the City
of Henderson, Clark County, Nevada, as more specifically described in the Ground Lease.

Section 3. Management of Project. Operator shall use commercially reasonable, good
faith efforts to manage the Project in accordance with Company’s responsibilities as set forth below:

(@) the following provisions of the Ground Sublease, the Indenture, the Leasehold
Mortgage and the Tax Agreement:

Q) Sections of the Ground Sublease;
(i) Sections of the Indenture;

(i) Sections of the Leasehold Mortgage;
(iv)  Sections of the Tax Agreement;

(V) the AMA;

(vi)  the Resident Leases; and
(vii)  Applicable Law.

(b) To the extent not inconsistent with the provisions described in subsection (a) above,
Operator shall use commercially reasonable, good faith efforts to manage the Project consistent with:
(i) the responsibilities referenced on Exhibit A hereto, (ii) College policies, procedures, rules and
regulations described in Section 3(g)(5) hereof and (iii) all policies and operating procedures
governing residents of the Project (collectively the “Management Responsibilities™). In fulfilling its
duties and obligations under this Operating Agreement, Operator shall do all things necessary,
desirable or appropriate therefor or customarily performed by management agents of properties
similar to the Project. Operator further agrees not to knowingly take any action or fail to take any
action which it is specifically obligated to take hereunder that would cause Company to be in breach
of any of the representations or covenants made by Company in the AMA. In furtherance thereof,
Operator will employ an adequate staff to lease, operate, maintain, collect rent and make the
appropriate disbursements for the Project, and will have full authority and complete supervision over
the employment, discharge and performance of duties of all personnel used in the management,
maintenance, operation, repair, and renting of the Project. Without limiting the generality of the
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foregoing, the Management Responsibilities under this Operating Agreement shall include the
following:

M Activities Prior to Substantial Completion.  Prior to the substantial
completion of the Project, Operator will provide and supervise the marketing activities for the
Project and attempt to secure rentals for the Project.

(i) Marketing Activities following Substantial Completion. Annually on or
before December 1 prior to each Annual Period commencing with the second Annual Period
(on or before September 1, 2018 with respect to the first partial Annual Period), Operator
shall submit to Company for approval (with a copy to the College and Authority) a plan for
the advertising and other marketing efforts for the Project detailing, among other things, the
timing, cost and media type to be utilized (the “Marketing Plan”). Company will review the
proposed Marketing Plan and will consult with Operator prior to the commencement of the
forthcoming Annual Period in order to agree on an approved Marketing Plan (as the same
may from time to time be amended and approved by Company the “Approved Marketing
Plan”). If the Company gives notice of its disapproval, Operator and the Company promptly,
in good faith, shall develop a Marketing Plan on which they agree. If Company and Operator
fail to reach agreement not later than sixty (60) days following receipt thereof, the Marketing
Plan for the then-current Annual Period shall be implemented for the next Annual Period
until agreement is reached on a new Marketing Plan.

(i)  Rentals. Operator will provide and supervise the on-site staff in the renting of
the dwelling units to Eligible Tenants. Incident thereto, the following provisions will apply:

1) Operator will coordinate the initial rent-up with Company;

@) Operator will be responsible for taking and timely processing
applications for rentals.

(3) Operator will prepare all Resident Leases for the Project in a form
mutually agreeable to both Operator and Company, subject to
approval of the Authority of such form and (including approval of any
modifications, amendments or deviations from such form either
generally or on an ad hoc basis) and will cause such Resident Leases
to be executed by the students. The rental amounts under the
Resident Leases will be in conformity with the schedule of specific
and mandatory rental amounts established by the approved Annual
Budget.

4) Operator shall market and lease the Project’s dwelling units on a basis
consistent with the Approved Marketing Plan.

(5) Operator will be responsible for the collection, deposit and
disbursement of advance reservation deposits and security deposits, if
required, in accordance with the terms of each Resident Lease, the
Management Responsibilities and the laws of the State applicable to
such deposits. All such deposits (“Security Deposits”) shall be held
in a separate Security Deposit account. All funds in such accounts
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shall at all times be the exclusive property of the Authority, or, to the
extent provided by Applicable Law, the respective tenants of the
Project, and shall not be commingled with any funds of Operator. All
such deposits shall be in federally insured institutions and fully
insured therein. Operator shall notify Company, Authority and the
Trustee of the name, account number and location of the account in
which Security Deposits are being held. Operator shall promptly
notify Company, the Authority, and the Trustee of any material
damage to a dwelling unit caused by or otherwise attributable to the
occupant of such dwelling unit, and shall promptly transfer any
forfeited security deposit amounts to the Trustee pursuant to the Bond
Documents for application in accordance with the Indenture. To the
extent required under any Resident Lease, Operator is authorized to
return to the tenant thereunder the applicable Security Deposit, or
such portion thereof as is then being held by Operator.

(6) Operator will establish rents for the Project from time to time, subject
to approval by the Authority, in accordance with the requirements of
Section 12.5 of the Ground Sublease and Section ____ of the Indenture
and the College if required under Section __ of the Ground Lease. In
order to facilitate the establishment of rents, Operator shall furnish to
Company, the Authority and the College annually on or before
December 1 prior to each Annual Period commencing with the second
Annual Period (on or before September 1, 2018 with respect to the
first partial Annual Period), and at such other times as may be
reasonably requested by Company, the Authority or the College, a
proposed schedule of rents, which proposal shall be accompanied by
an analysis demonstrating that the proposed rents will be sufficient to
satisfy the requirements of Section _ of the Indenture and
consistent with the Annual Budget.

(7) Operator will use its commercially reasonable efforts to timely collect
all rents, charges and other amounts receivable in connection with the
management and operation of the Project. Operator shall undertake to
collect such amounts in a commercially reasonable manner consistent
with the Management Responsibilities. All rents, charges, and other
income from the Project shall be the property of the Authority. Until
transferred to the Trustee as provided herein, such amounts will be
received and held by Operator in trust for the Authority in a
segregated account and will not be commingled with any funds of
Operator or any other person or entity. Such amounts will be
deposited by Operator with the Trustee not less frequently than daily
pursuant to Section ____ of the Indenture.

(c) Enforcement of Resident Leases. Operator will use commercially reasonable efforts
to secure full compliance by each tenant with the terms of such tenant’s Resident Lease, including,
but not limited to, the use of on-site personnel. Operator will enforce compliance by each tenant in a
commercially reasonable manner.
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(d) Maintenance and Repair. Operator will use commercially reasonable efforts to cause
the Project to be maintained in good repair, including but not limited to, cleaning, painting,
decorating, plumbing, carpentry, HVAC, grounds care and such other maintenance and repair work
as may be reasonably necessary, in compliance with the requirements of Section of the
Ground Sublease, Section of the Indenture and Section of the Leasehold
Mortgage, subject to receipt of adequate funds from the Trustee as set forth in the Annual Budget, all
of which shall be paid by Operator out of the Operating Account as an Expense of the Project.
Operator shall use commercially reasonable efforts to ensure that the actual costs of maintaining and
operating the Project shall not exceed the Annual Budget, and year-to-date budget variances in
excess of five percent (5%) will be explained to Company each month. Except as otherwise set forth
herein, any expenditure from the Operating Account which exceeds by more than five percent (5%)
in any major expense category (or an aggregate amount of $15,000.00 in any major expense category
for any Annual Period) the amount for such expenditure set forth in the Annual Budget shall require
the approval of Company and the Authority, which approval shall not be unreasonably withheld, and
which approval shall be deemed to have been given if Company and the Authority does not
specifically deny such approval within ten (10) days after such approval is requested by the Operator.
Notwithstanding the foregoing, any Material Contract entered into by Operator shall contain all of
the provisions set forth in Section 9(c) below. In cases of emergency, Operator may make
expenditures for repairs or replacements in conformance with the aforementioned spending limit
without prior approval, if it is necessary, in the reasonable judgment of Operator, to prevent
imminent damage to property or injury to persons. Operator will promptly notify Company and the
Authority of any such emergency expenditure no later than three (3) business days following such
emergency repair or replacement, describing the cause of such emergency, the repairs or
replacements undertaken in connection with such emergency, and the cost of such emergency repairs
or replacements. Incident thereto (but only to the extent authorized by the Annual Budget), the
following provisions will apply:

(1) Reasonable and customary attention will be given to preventive maintenance
in accordance with Management Responsibilities.

(i) If Operator determines it to be necessary, Operator will hire qualified
independent contractors for the maintenance and repair of heating and air-conditioning
systems, and for other repairs beyond the capability of its regular maintenance employees.

(i) Operator will systematically and promptly receive and investigate all
legitimate service requests from tenants and take such action thereon as may be justified.
Unresolved material complaints will be reported to Company after investigation.

(iv)  Operator will acquire all materials, equipment, tools, appliances, supplies and
services necessary for proper maintenance and repair of the Project.

(e) Capital Improvements.

(1) Operator shall from time to time plan and carry out necessary capital
improvements following the completion of the Project, with the prior approval of Company
and the Authority, in accordance with the then-applicable approved Annual Budget. The cost
of any such capital improvements shall be paid with funds from the Repair and Replacement
Fund provided for in the Indenture.
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(i) Operator shall provide Company and the Designated Agent with advance
written notification (hereinafter, “Work Notification”) of any proposed capital improvement
work to be performed in excess of $10,000. The Work Notification shall be provided as far
in advance of the work as possible and shall consist of a general description of the work,
required building materials, when it will occur, its location by building and room, and
identification of the building and rooms which the work may contact or disturb. Operator
shall also provide to Company [and the Authority] any other information they may
reasonably request with regard to the Work Notification or the work described therein.

(iti)  Operator acknowledges that capital improvements shall be planned and
carried out in compliance with Sections of the Ground Sublease, Sections
of the Indenture and Section of the Leasehold Mortgage, and
Operator agrees to use its commercially reasonable efforts to make capital improvements to
the Project in accordance with such provisions in a manner that minimizes to the extent
practicable any disruption to or interference with the use of the Project or the habitability of
any of its dwelling units. Operator shall be responsible for obtaining all governmental
consents and approvals relating to capital improvements and for ensuring that any and all
required third party consents and approvals required by the sections referenced hereinabove
are obtained before proceeding with any such capital improvements.

(iv)  Any expenditure from the Repair and Replacement Fund for maintenance and
repair of the Project will conform to the requirements of the Indenture and the Ground
Sublease.

()] Utilities and Services. Operator will make timely arrangements for water, electricity,
telephone, cable television, broadband, natural gas, sewage, garbage collection services, trash
disposal, landscape maintenance and vermin extermination services to the Project. Operator is
authorized to make such contracts as may be necessary to secure such utilities and services. The
expenses incurred for such utilities and services that are not directly billed to the tenants by or on
behalf of the applicable utility company shall be paid by Operator out of the Operating Account as an
Expense of the Project.

(9) Personnel. All on-site personnel will be employees or contracted employees of
Operator that in the reasonable judgment of Operator are qualified to perform the respective tasks
and responsibilities assigned to them. Operator will select, hire, pay, supervise and discharge such
personnel, subject to the following conditions:

M Operator will coordinate employment activities and personnel in the interest
of good overall management. College shall have the right to require that Operator address to
College’s reasonable satisfaction any reasonable complaints by College as to the
qualifications and performance of Operator’s General Manager, Assistant General Manager
and Maintenance Supervisor (the “Key Personnel””) working in connection with the Project if
College reasonably determines that such action is in the best interest of the good overall
management of the Project, subject to the following conditions:

1) Pursuant to the Ground Lease, College has agreed that it must notify
Company and Operator in writing if College has a complaint with
respect to any Key Personnel employed by Operator, which notice
shall specify the basis for College’s dissatisfaction with the
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qualifications or performance of such individual who is part of Key
Personnel (the “Complaint Notice”).

@) If Operator disagrees with the substance of the Complaint Notice,
Operator shall notify Company and College in writing of Operator’s
objection, which notice shall specify the reasons for Operator’s
objection (the “Objection Notice”), within ten (10) days after receipt
of the Complaint Notice.

(3) If Operator delivers an Objection Notice to Company and College
within such ten (10) day period, representatives of Operator,
Company and College shall, as soon as is reasonably practicable
following the receipt by Company and College of the Objection
Notice, confer in good faith in an attempt to resolve the dissatisfaction
of College with the qualifications or performance of such individual
who is part of Key Personnel and Operator’s objections set forth in its
Objection Notice.

4) If either (A) Operator fails to deliver an Objection Notice within ten
(10) days after receipt of a Complaint Notice or (B) the good faith
conferral described in clause (3) above does not produce agreement
among the parties as to a course of action, then Operator shall, as
soon as is reasonably practicable thereafter, but subject in all events to
compliance with applicable legal requirements, (i) engage a
replacement for the applicable individual who is part of Key
Personnel in accordance with applicable legal requirements and the
terms and conditions of this Operating Agreement, (ii) with College’s
consent, not to be unreasonably withheld, assign such individual who
is part of Key Personnel to different duties in connection with the
Project, and/or (iii) relieve such individual who is part of Key
Personnel of such duty or duties that are the subject of the Complaint
Notice.

(i) The compensation, including fringe benefits, of all personnel performing on-
site functions will be determined by Operator. Compensation of bookkeeping, clerical, and
other managerial personnel will be within Operator’s sole discretion. The compensation,
including regular, overtime and holiday pay, incentive bonuses and annual leave time, payroll
taxes and fringe benefits, including life and medical insurance, social security, medicare,
state and federal unemployment taxes, workers’ compensation insurance, administrative costs
and pre-employment testing and screening, of all personnel expected to perform on-site
functions will be paid as an Expense of the Project in accordance with and subject to the
Annual Budget.

(iii)  The rental value of any dwelling unit furnished rent-free to a resident of the
Project will be treated as a cost of the Project. No dwelling unit will be furnished rent-free to
a resident of the Project without the prior approval of Company, Authority and the College.

(iv)  Operator shall be an equal opportunity employer and shall conform to all
applicable federal and state laws regarding employment. Operator shall not engage in or
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permit discrimination against any person or groups of persons on the grounds of race, color,
handicap, religion, national origin, age, or sex in any manner prohibited by the laws of the
United States or the State.

(v) Operator will strictly adhere, and will use its commercially reasonable efforts
to cause its employees to adhere, to this Operating Agreement and to the policies, procedures,
and regulations of the College (including but not limited to parking, smoking, security and
drug and alcohol policies) set forth in the Student Handbook and the Student Code of
Conduct, as amended and supplemented from time to time and with respect to which
Operator has actual notice, and all policies and operating procedures governing residents of
the Project while on the College’s campus.

(vi) It is understood and agreed that all Project employees may not devote one
hundred percent (100%) of their respective time to the operation of the Project, and Operator
shall be responsible to ensure that such Project employees shall be deemed to be Project
employees only to the extent of their respective time devoted to the Project, and will ensure
that the salary and fringe benefits of such Project employees will be commensurately
prorated.

(h) Records and Reports.

(1) Operator shall maintain, at Operator’s offices in Austin, Texas, accurate
books and records with respect to the Project. Subject to Applicable Law, including the
Family Educational Records and Privacy Act, the Company, the Authority, the College, or
the Trustee shall have the right during Operator’s normal business hours to examine, audit
and, if the Company, the Authority, the College or the Trustee deems necessary, copy
Operator’s books and records pertaining to the Project and to make transcripts thereof.
Operator shall keep all books and records pertaining to the Project, including all supporting
vouchers, for a period of at least six (6) years.

(i) Operator will provide to Company, the Authority, and the College a rent roll
for the Project at the beginning of each semester, or if unavailable at the beginning of each
semester, within thirty (30) days of the beginning of each semester and monthly thereafter.

(i) Not later than one hundred twenty (120) days following the end of each
Annual Period beginning with the Annual Period ending June 30, 2020, Operator shall, using
private auditors selected by Company, subject to the Authority’s approval, furnish to
Company, the Authority, the College and the Trustee audited financial statements with
respect to the Project for such fiscal year in a form, and with a level of detail, reasonably
satisfactory to Company, the Authority, the College and the Trustee. All costs associated
with such audits shall be paid as an Expense of the Project.

(iv)  Not later than forty-five (45) days following each October 1, January 1, April
1, and July 1 of an Annual Period beginning with the Annual Period ending June 30, 2020,
Operator shall furnish to Company and the Authority a financial report, signed by an
authorized officer of Operator, that includes supporting calculations, a calculation of the
Fixed Charges Coverage Ratio, and states whether, to Operator’s actual knowledge, any
event of default under the Indenture has occurred and is continuing as of the date of such
certificate, or would occur but for the giving of notice and passage of time.
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0] In addition to the foregoing, Operator will timely provide to Company and the
Authority such other information with respect to the Project and its operations as set forth on Exhibit
B hereto as well as such other information relating to the operation of the Project as Company or the
Authority may reasonably request in order to comply with their respective obligations under the
Bond Documents. Operator shall also cooperate with Company, the Authority and the College in
connection with any investigations, inspections, studies or reports reasonably required by the College
or by Applicable Law, including Title IX investigations and criminal investigations.

()] Annual Budget.

M In compliance with the provisions of Section of the Ground Sublease
and Section of the Indenture, and subject in all respects to the requirements and
provisions of such sections, Operator shall develop in good faith a line-item operation and
capital budget for the Project for each Annual Period (collectively, the “Annual Budgets” and
each, an “Annual Budget”). The Annual Budget shall set forth among other matters, usually
contained in budgets of similar nature:

1) the categories of anticipated Revenues relating to the Project and the
projected amounts of each category of such Revenues;

(2 all anticipated capital expenditures to be paid out of the Repair and
Replacement Fund provided for in the Indenture;

3) the projected reasonable amounts of all Expenses and Subordinated
Expenses of the Project;

4) the schedule of specific and mandatory rental amounts to be paid
pursuant to the Resident Leases which will be calculated to provide
Revenue Available for Fixed Charges sufficient to produce a Fixed
Charges Coverage Ratio as required by Section ____ of the Indenture;

(5) a schedule showing any planned disposition of any assets that are part
of the Project;

(6) the anticipated rent levels; and

(7) sufficient information to explain the basis for the budgeted Revenues,
capital expenditures and Expenses and Subordinated Expenses of the
Project.

(i) In the first Annual Period, Operator shall submit a partial year budget to
Company and the Authority for Company and Authority review and approval no later than
sixty (60) days prior to the first expected day of occupancy. Commencing with the second
Annual Period and for each Annual Period thereafter, Operator shall submit the proposed
Annual Budget to Company and the Authority for Company’s and the Authority’s review and
approval, not later than ten (10) days prior to the commencement of each Annual Period.
Company and the Authority shall give Operator notice of its approval of the Annual Budget
as submitted or of its disapproval of one or more of the matters contained therein not later
than the commencement of such Annual Period . If Company or the Authority gives notice
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of its disapproval, Operator, Company, and the Authority, promptly, in good faith, shall
develop an Annual Budget on which they may agree. If Operator, Company, and the
Authority, fail to reach agreement prior to the commencement of an Annual Period, the
Annual Budget for the then current Annual Period, as increased by a factor equal to the
Consumer Price Index Increase, shall be implemented for the next Annual Period until
agreement is reached on a new Annual Budget. The Authority and the Company shall be
deemed to approve the foregoing matters if they fail to disapprove such submission within
ten (10) days of the submission by the Operator to the Authority and the Company of such
matters.

(iti))  From time to time during or with respect to an Annual Period, and except for
any dispositions of property which must in each instance be approved by Company and the
Authority, Operator shall have the right to modify the Annual Budget, which modification
shall be subject to Company’s and the Authority’s approval unless: (1) the modification is
made to reflect additional Revenues or the receipt of insurance or condemnation proceeds;
(2) the modification shall be for an amount in respect to a line item (a) that does not increase
or decrease, when netted against to all other changes to that line item, either the original
amount of that line item or an increased amount approved by Company and the Authority and
then in effect by more than ten percent (10%), or (b) the modification shall be necessary to
prevent or reduce the risk of death or injury to any person or material damage to property.
Operator shall promptly notify the College and the Authority of any modification made
without their approvals pursuant to this Section 3(j)(iii). An Annual Budget for an Annual
Period, as so amended, shall, after such amendment, be the Annual Budget for such Annual
Period.

(iv)  Operator shall operate the Project and make expenditures in connection with
the Project in accordance with the Annual Budget.

(v) For each month within an Annual Period, Operator shall submit to Company
and the Authority not later than forty-five (45) days after the end of such month, a Budget
Reconciliation Statement.

(vi)  The parties acknowledge and agree that except for the payment of expenses
included as part of the Annual Budget solely from the sources provided therefor under the
Indenture, the Authority and the Company shall not have any legal or financial
responsibilities, shall not be consulted and shall exercise no discretion or authority with
respect to any employees or contractors of Operator or with respect to any employees of a
contractor with respect to the Project.

(k) Specific Management Practices. Operator will execute its duties hereunder in a
manner consistent with good management practices, but subject in all events to the terms of this
Operating Agreement.

M Recommendations of the Authority’s Financial Consultant. If the Authority shall be
required to retain a financial consultant pursuant to Section and of the Indenture, then,
notwithstanding any other provision of this Operating Agreement, Operator shall promptly, and to
the full extent required under the Indenture, implement and follow such recommendations regarding
the Project as may be appropriate to achieve compliance in a manner approved by the Authority, such
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approval not to be unreasonably withheld, including but not limited to recommendations regarding
Project operations and the establishment of Project rents.

(m)  Availability of Funds. Notwithstanding anything set forth herein to the contrary,
nothing herein shall obligate Operator to expend resources or perform any duties and obligations
requiring resources beyond those made available by Authority under the Bond Documents and the
Annual Budget or take any action requiring the approval of Company, the Authority or the College
without such approval, and the duties and obligations of Operator under this Operating Agreement
shall be expressly limited thereby. Operator shall have no duty or obligation to pay or fund any sums
hereunder from Operator’s own funds.

(n) Approval of Board and College. Notwithstanding anything set forth herein to the
contrary, to the extent that any action required to be taken by Operator under this Operating
Agreement requires the approval of the Board and/or College as set forth in this Operating
Agreement, Company shall use its commercially reasonable efforts to assist Operator in obtaining
such approval provided however that in no event shall Operator be permitted or obligated to proceed
with such action until such approval has been obtained. To the extent that Company is required to
consult with the Board and/or College prior to Company approving any action to be taken by
Operator, responsibility for such consultation shall belong solely to Company.

Section 4. Payment of Costs of Operating the Project.

@) Disbursements to and from Operating Account. Operator shall establish and maintain
an account separate from any other account of the Operator designated as “State Campus Village
Project Operating Account” (the “Operating Account”) for the payment of the costs of operating,
managing, monitoring and repairing the Project, all of which shall be deemed to be Expenses or
Subordinated Expenses of the Project except as otherwise provided herein. Operator shall timely pay
all such Expenses of the Project out of funds deposited by the Trustee in the Operating Account
unless previously paid by the Trustee.

(b) Administrative and Supervisory. All off-site administrative and supervisory salaries
and expenses will be borne by Operator out of its own funds and will not be treated as Expenses of
the Project.

(c) Management and Overhead.

M Management and general overhead expenses of Operator will be borne by
Operator out of its own funds and will not be treated as Expenses of the Project, including,
but not be limited to: (1) compensation of central office or off-site personnel employed or
contracted by Operator, (2) rent for off-site offices utilized by Operator, (3) telephone (other
than long-distance telephone charges incurred in managing and leasing the Project) and
utility charges incurred at such offices, (4) office supplies, (5) rent for and repair and
maintenance of office machines used at such offices, (6) postage used at such offices; and (7)
any rental for or allocation of depreciation or amortization of any non-Project properties
owned by or leased by Operator and used in the performance of its duties hereunder.

Section 5. On-Site Management Facilities. Operator (at its discretion) may maintain a
rental and leasing office for the Project at the Project at a location approved by Company and
Authority and will make no rental charge for the same.
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Section 6. Insurance. Operator and the Company will cooperate to obtain the insurance
coverage types and coverage limits set forth in the Master Insurance Schedule attached to the
Indenture.

Section 7. Operator’s Compensation. Operator shall be compensated for its services
under this Operating Agreement as provided in Exhibit C attached hereto. To the extent that funds
are not available for payment of the Management Fee in accordance with the terms hereunder and
under the Indenture, the Management Fee shall remain due and owing to Operator and the due but
unpaid Management Fee shall bear interest at a rate of [6]%, compounded annually (collectively, the
“Unpaid Management Fee”). Interest shall be payable annually in arrears on each January 1, but only
from amounts available in the O&M Fund in accordance with the payment provisions of the
Indenture. Any Unpaid Management Fee (including accrued interest) shall be paid to Operator no
later than the fifth (5th) anniversary of the date originally due from the O&M Fund to the extent and
in the manner specified in the Indenture.

Section 8. Compliance with Laws. Operator shall perform all of Operator’s services
under this Operating Agreement in compliance with Applicable Law. Operator shall not be liable for
violations of Applicable Law except to the extent that the same arises out of or relates to Operator’s
negligence or willful misconduct or its failure to comply with the terms of this Operating Agreement;
provided, however, that Operator shall (i) exercise its commercially reasonable efforts to comply
with Applicable Law, the cost of such compliance to be paid as an Expense of the Project and (ii)
promptly notify Company and Authority of violations or hazards discovered by Operator. Operator
shall not be obligated to initiate a process of discovery requiring environmental testing or inspections
not normally performed in the routine operation of the Project, unless specifically requested to do so
by Company and Authority in writing and paid for in accordance with an approved Annual Budget.

Section 9. Limitations on Operator’s Actions and Authority. Operator shall not be liable
for any obligation or expenditure incurred on behalf of the Project, the Authority, or Company if
such obligation is incurred by Operator within the scope of Operator’s authority or pursuant to the
Annual Budget (as the same may from time to time be amended and approved by Company and the
Authority). In contracting for services and products in accordance with the terms of this Operating
Agreement, Operator shall be acting solely as Company’s agent, and, subject to Section 18 hereof,
Company agrees to indemnify, defend, protect and hold Operator, its principals, agents and
employees, harmless from and against all claims asserted and losses sustained by reason of the
performance in good faith of Operator’s duties hereunder; provided, however, that nothing contained
herein shall require Company or the Authority to indemnify such parties for any liability arising from
the negligence, willful misconduct, malfeasance or fraud of any of such parties or the breach by
Operator of the terms and conditions of this Operating Agreement for which Operator hereby agrees
to indemnify, defend, and save the Authority, the Authority Indemnified Persons (as identified in the
Indenture) and Company, its principals, members, agents and employees harmless from any loss,
damages, liability, cost or expense (including reasonable attorneys’ fees and court costs) which any
of them may incur on account thereof. In connection with activities that are expressly authorized
hereunder, Operator may advise any contracting party with whom it deals that Operator is acting as
Company’s agent, and that neither Operator nor the Authority shall have any liability for the
obligation or expenditure, and may exact a commitment from the contracting party to look only to the
Project for payment. Operator shall not be obligated to advance any sum of money for Company or
the Project, or lend its credit for the benefit of the Project. Notwithstanding the authority granted to
Operator in the other provisions of this Operating Agreement, Operator shall not do any of the
following without the prior written consent of Company and the Authority in each instance:
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@) Enter into any contract that is not cancelable by Company or Operator on thirty (30)
days’ notice, without penalty;

(b) Enter into any contract if the fees, charges or other compensation or remuneration
payable to the contractor under such contract is (i) unreasonably excessive for the products or
services or other consideration provided by the contractor under such contract; or (ii) based directly
or indirectly on the net profits or net losses of the Project unless, in either case, the Authority and the
Company have been furnished with an unqualified opinion of nationally recognized bond counsel
acceptable to the Authority that such contract will not adversely affect the exclusion from gross
income of interest on the Bonds under Section 103 of the Code.

(©) Enter into any contract or group or series of related contracts, which, in the aggregate,
call for total payments in excess of $25,000, exclusive of contracts or agreements to provide utility
services (“Material Contract™) unless such Material Contract shall:

Q) expressly require that the contractor perform its operational services under
such contract in accordance with the terms of this Operating Agreement, to the extent
applicable;

(i) include a waiver of all rights that the contracting parties may have against the
Company and the Authority and any Authority Indemnified Person for any bodily injury,
death or loss or damage to property;

(iii))  contain an indemnification provision and limitation on liability provision in
favor of the Authority and each Authority Indemnified Person at least as favorable to the
Authority Indemnified Person as those indemnities and limitation on liabilities set forth in
herein in Section 18;

(iv)  not contain any provision that is materially inconsistent with the provisions of
the AMA,;

(V) provide that:

1) the applicable subcontractor shall have sole responsibility for all other
obligations to or for its Project employees arising from or connected
with employment, including but not limited to, paying any and all
salary, wages, commissions, fringe benefits and other remuneration,
for paying any and all Social Security taxes, state and federal
unemployment taxes, employment taxes and all other taxes and
governmental assessments, and for paying all workers’ compensation
insurance and benefits;

2 each employer at the Project shall assume the responsibility for timely
compliance with all Applicable Law regarding its employees.
Operator shall fully and completely indemnify and hold the Authority
harmless as provided in Section 18 hereof, but without regard to any
fault or negligence of Operator, for any Employment-Related
Liabilities (as hereinafter defined) whether arising under this
Operating Agreement or any contract entered into by Operator;
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3) except for its payment of expenses included as part of the approved
Annual Budget solely from the sources provided therefor under the
Indenture, the Authority shall not have any legal or financial
responsibilities, shall not be consulted and shall exercise no discretion
or authority with respect to any employees or contractors of Operator
or with respect to any employees of a contractor with respect to the
Project; and

4) contain the following provision:. PERSONS EMPLOYED,
RETAINED OR ENGAGED BY [NAME OF CONTRACTOR OR
ANY PERMITTED SUBCONTRACTOR OF SUCH
CONTRACTOR] TO CONDUCT SERVICES AT THE PROJECT
SHALL IN EVERY INSTANCE BE EMPLOYEES OF [NAME OF
CONTRACTOR OR ANY PERMITTED SUBCONTRACTOR OF
SUCH CONTRACTOR] AND UNDER NO CIRCUMSTANCES
SHALL ANY INDIVIDUAL EMPLOYED AT ANY TIME OR IN
ANY CAPACITY IN RESPECT OF THE PROJECT, THE
CONDUCT OF BUSINESS AND OPERATIONS OF THE
PROJECT, OR ANY MAINTENANCE OR OPERATION
THEREOF BE CONSIDERED EMPLOYEES OF AMERICAN
PUBLIC DEVELOPMENT, LLC, THE AUTHORITY, OR THE
TRUSTEE FOR ANY PURPOSE WHATSOEVER.

(vi)  The Company and the Authority may, in their discretion, impose conditions
to the approval of any Material Contract, including (but not limited to) requiring that:

1) the contract be for a term of less than twelve (12) months and
terminable on not more than thirty (30) days’ notice;

2 the contract require that all contractors providing services to provide
evidence of insurance as is usual and customary for contracts of the
type or as requested by the Designated Agent;

(3) Company and the Authority are furnished with an unqualified opinion
of nationally recognized bond counsel acceptable to the Authority that
such contract will not adversely affect the exclusion from gross
income of interest on the Bonds under Section 103 of the Code.

(d) Institute any legal action in the name of the Authority, except that the foregoing shall
not prohibit Operator from instituting an eviction action provided that it provides notice to the
Company and the Authority at least fifteen (15) days prior to the commencement of such action and
gives the Company and the Authority reasonable opportunity to object;

(e) Expend or commit any funds other than as allowed hereunder or otherwise ap-proved
by Company;

()] Execute any deed, note, mortgage or security agreement binding on Company or the
Project;

14
DOCSSF/144221v7/200776-0001
(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 269 of 389



(9) Commit or allow any act or omission, which results in the creation or perfection of
any lien or encumbrance on the Project;

(h) Incur costs or expenses in excess of or not contemplated by the then-applicable
Annual Budget, except as set forth in Section 3(e) hereof or as otherwise directed by Company and
the Authority;

0] Commit any act or omit to take any act required to be taken by Operator hereunder
that would result in a default under the Ground Sublease, the Indenture, Leasehold Mortgage or
adversely affect the exemption from federal income tax of interest payable with respect to the Bonds;

()] Enter into any Resident Leases or other contracts that would impose upon the
Authority for any liability beyond its interest in the Project; or

(k) Enter into any Resident Leases with any person who is not an Eligible Tenant.

Section 10.  Assignment. Except as otherwise provided in the Indenture, neither
Company nor Operator shall have any right to transfer, assign, pledge, or hypothecate any of their
respective rights, duties or obligations under this Operating Agreement without the prior written
consent of the other party and the Authority, which consent shall not be unreasonably withheld, and
any attempt to do any of the foregoing shall be null and void and of no force or effect.
Notwithstanding the foregoing, Operator hereby acknowledges and consents to any assignment or
pledge of this Operating Agreement by Company to the Trustee or otherwise in connection with the
issuance of the Bonds, and to any assignment or transfer made in connection with any assignment or
other transfer of the Authority’s interest under the Ground Sublease. Operator and Company
recognize the Trustee, the Authority and the Authority Indemnified Persons as third-party
beneficiaries of this Operating Agreement.

Section 11. Term of Agreement; End of Term.

(@ This Operating Agreement shall be in effect for a period (the “Primary Term”)
beginning [August 1], 2019 (the “Commencement Date”), and ending five (5) years after the
Commencement Date, unless otherwise terminated in accordance with the provisions of this
Operating Agreement, and continuing thereafter for successive one (1) year terms, unless on or
before one hundred and twenty (120) days prior to the expiration of any such period or any extension
thereof, either Company or Operator shall notify the other in writing that it elects to terminate this
Operating Agreement, in which case this Operating Agreement shall be thereby terminated on the
last day of such period. The parties agree that each of Company and Operator may have obligations
under this Operating Agreement which are required to be performed prior to the commencement of
the Primary Term. Upon expiration or termination of this Operating Agreement for any reason,
Company promptly shall give written notice of such expiration or termination to Trustee and the
Authority Operator shall cause all funds held by Operator relating to the Project, including, but not
limited to, the Security Deposits, to be delivered to the Trustee, Operator shall deliver to the Trustee
copies of all records and documents in Operator’s possession or control relating to the Project
including, without limitation, all accounting data and records, rent rolls, originals and copies of all
housing leases, service contracts and agreements, and technical data with respect to operation and
maintenance of the various systems at the Project, and Operator shall be paid all fees and
reimbursements then due and payable and accrued through the date of termination. Operator’s and
Company’s obligations under this paragraph shall survive the termination or expiration of this
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Operating Agreement. Notwithstanding the foregoing, this Operating Agreement shall not extend
beyond the term or early termination of the AMA.

(b) Notwithstanding the foregoing, this Operating Agreement is subject to termination in
accordance with the following conditions, which in each and every case shall be subject to the
Authority’s approval and such other and further terms and conditions as are prescribed by the AMA
with respect to termination of this Operating Agreement:

(1) This Operating Agreement may be terminated by the mutual consent of
Company and Operator as of the end of any calendar month.

(i) Except as hereinafter provided, in the event a petition in bankruptcy is filed
by or against either of Company or Operator and such proceeding is not dismissed within
ninety (90) days thereof, or in the event either makes an assignment generally for the benefit
of creditors or takes advantage of any insolvency act, the other party may terminate this
Operating Agreement without notice to the other.

(ili)  Either Company or Operator may terminate this Operating Agreement by
written notice to the other party that the Operating Agreement shall terminate five (5)
business days after the other party’s receipt of such notice in the event there occurs an Event
of Default by the other party under the terms of this Operating Agreement. The non-
defaulting party shall also have the right to seek damages and exercise such other remedies as
may be provided by law or in equity against the defaulting party.

(iv)  Company may terminate this Operating Agreement, without cause or penalty,
upon the third (3rd) anniversary of the Commencement Date by written notice to Operator on
or before one hundred and twenty (120) days prior to the third (3rd) anniversary of the
Commencement Date.

(V) This Operating Agreement shall automatically terminate when the AMA is
terminated.

Section 12. Events of Default; Remedies.

(@) The occurrence of any of the following shall constitute an “Event of Default” by the
party failing to comply:

M Operator shall fail to comply with any of the material terms or conditions
hereof relating to the collection, possession or remittance of rents or any other amounts
payable to the Authority or to Operator on behalf of the Authority, which failure shall persist
for ten (10) days after written notice thereof.

(i) Company or Operator shall have failed to observe or perform any other
material term or condition of this Operating Agreement which failure shall persist for thirty
(30) days after written notice thereof; provided, that, if Company or Operator, as applicable,
has initiated a cure and is pursuing such cure using commercially reasonable efforts and good
faith, and such cure shall not be completed within thirty (30) days, then an Event of Default
shall not have occurred until the expiration of ninety (90) days, in any event.
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(i) A petition in bankruptcy is filed by or against either Company or Operator
and such proceeding is not dismissed within ninety (90) days thereof, or in the event either
makes an assignment generally for the benefit of creditors or takes advantage of any
insolvency act.

(b) Upon the occurrence of an Event of Default, the non-defaulting party may exercise
one or more of the following remedies, after providing written notice to the other party, the
Authority, the College and the Trustee:

(1) Subject to the provisions of Section 11(a) hereof, terminate this Operating
Agreement by written notice stating a date certain upon which this Operating Agreement
shall terminate, in which event this Operating Agreement shall expire and terminate upon
such date as fully and completely as if such date were the stated expiration date of this
Operating Agreement.

(i) With or without terminating this Operating Agreement, bring an action for
damages, specific performance and/or injunctive relief.

(iii))  Such other rights or remedies as may be available hereunder, at law or in
equity.

Section 13. Notices. All notices or approvals required to be given hereunder shall be in
writing and delivered personally or be certified mail, return receipt requested, and addressed as
follows:

If to Company: American Public Development, LLC
2821 W. Horizon Ridge Parkway, Suite 120
Henderson, Nevada 89052
Telephone: (702) 227-7111
Facsimile: (702) 227-7191

If to Operator: ACC SC Management LLC
12700 Hill Country Boulevard
Suite T-200
Awustin, Texas 78738
Attention: General Counsel (URGENT)
Fax: (512) 732-2450

With a Copy to: Glast, Phillips & Murray, P.C.
14801 Quorum Drive, Suite 500
Dallas, Texas 75254-1449
Attention: Laura M. Keith
Fax: (972) 419-8329

If to the College: Nevada State College
1300 Nevada State Drive
Henderson, Nevada 89002
Attention: Vice President for Finance and
Business Operations
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Telephone: (702) 992-2000
Facsimile: (702) 992-2351

If to the Trustee: (Insert Trustee Info)

If to the Authority: Public Finance Authority
c/o GPM Municipal Advisor, LLC
2999 Oak Road, Suite 710
Walnut Creek, CA 94597
Attention: Program Operator

If to the Designated Agent: GPM Municipal Advisors, LLC
2999 Oak Road, Suite 710
Walnut Creek, CA 94597
Attention: Program Operator

Each mailed notice shall be deposited with the United States Postal Service, in registered or
certified mail, return receipt requested, postage prepaid, properly addressed in the manner provided
above. Each such notice shall be deemed to have been given to, or served upon, the party to whom
delivered, upon delivery at the addresses provided above. Any party hereto may change its address
for the service of notice hereunder by providing written notice of said change to the other parties
hereunder, in the manner specified above, ten (10) days prior to the effective date of said change.

Section 14. Interpretive Provisions.

@) This written Operating Agreement, attachments hereto, and other contracts or
documents referenced herein constitute the entire and complete agreement between the parties hereto
and supersedes any prior oral or written agreements between Company and Operator with respect to
the Project. It is expressly agreed that there are no verbal understandings or agreements which in any
way change the terms, covenants and conditions herein set forth, and that no modification of this
Operating Agreement and no waiver of any of its terms and conditions shall be effective unless made
in writing and duly executed by Company and Operator.

(b) This Operating Agreement has been executed in several counterparts, each of which
constitute a complete original Operating Agreement, which may be introduced in evidence or used
for any other purpose without production of any of the other counterparts. This Operating Agreement
and any additional amendments to this Operating Agreement may be executed only by hand-
signatures; however, such signatures may be transmitted by facsimile or email, and any such
electronic transmissions of the signatures shall be deemed to constitute originals. In addition, either
party may rely upon any electronic transmission of any document that is properly executed by the
other party. The signature of any party thereon shall be considered for those purposes as an original
signature, and the document transmitted shall be considered to have the same binding legal effect as
an original signature on an original document. At the request of any party, a facsimile or scanned
email document shall be re-executed by all parties in original form. No party may raise the use of a
facsimile machine or scanned email, or the fact that any signature was transmitted through the use of
a facsimile or scanned email as a defense to the enforcement of this Operating Agreement.

(©) As used herein, whenever appropriate, the masculine gender shall be construed to
mean the feminine or neuter gender, or both of them; the feminine gender shall be construed to mean
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the masculine or neuter gender, or both of them, and the neuter gender shall be construed to mean the
masculine or feminine gender, or both of them.

d) As used herein, whenever expressed, the singular number shall be construed to mean
the plural number and the plural number shall be construed to mean the singular number.

(e) As used herein, the words “include” and “including” shall be deemed to mean
“including but not limited to.”

)] The paragraph headings or captions appearing in this Operating Agreement are for
convenience only, and are not to be considered in interpreting the Operating Agreement.

(9) All the terms, provisions, and conditions of this Operating Agreement shall be
deemed to be severable in nature. If for any reason the provisions hereof are held to be invalid or
unenforceable by a court of competent jurisdiction, then to the extent that such provisions are valid
and enforceable, such court shall construe and interpret this Operating Agreement to provide for
maximum validity and enforceability.

Section 15.  Applicable Law. This Operating Agreement and all obligations hereunder
shall be construed and interpreted under and in accordance with the laws of the State of Nevada,
without reference to conflict of laws principles.

Section 16.  Successors and Assigns. This Operating Agreement shall be binding upon
the parties hereto, their successors and assigns. Any successor or assignee to the duties and
obligations of Operator shall be reasonably acceptable to Company and the College, which
acceptance must be evidenced in writing. Company and Operator acknowledge that the College and
the Authority are intended third-party beneficiaries of this Operating Agreement.

Section 17. Limitation of Liability.

@) Notwithstanding anything herein to the contrary, the liability of Company (including,
but not limited to its indemnity obligations) under this Operating Agreement shall be “non-recourse”
and, accordingly, Operator’s sole source of satisfaction of such obligations shall be limited to the
rents, issues and surplus related thereto, and Operator shall not seek to obtain payment from any
person or entity comprising Company or from any assets of Company other than those described
herein, notwithstanding the survival of any obligation of Company beyond the term hereof.

(b) Except to the extent that the following arises out of or results from Operator’s
negligence or willful misconduct or a breach by Operator of the terms and conditions of this
Operating Agreement, Operator shall not be liable for (i) any negligence or intentional acts or
omissions of Company, or any previous or subsequent owners or managers of the Project, or any
agents or any previous or subsequent agents of either or (ii) any failure of, or default by, any tenant in
the payment of any rent or other charges due the Authority or in the performance of any obligations
owed by any tenant to the Authority or Company pursuant to any Resident Lease or otherwise.
Operator assumes no responsibility or liability for the provision of security services or devices other
than to supervise and to enforce on behalf of Company the obligations of the contractor(s) providing
security services for the Project.
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(©) Notwithstanding anything set forth or implied herein to the contrary, Operator agrees
to look solely to Company for the duties, obligations, responsibilities and liabilities of Company
hereunder and neither the constituent partners, members or managers of Company nor any partners,
members, managers, shareholders, officers, directors, beneficiaries, trustees or employees of
Company or the constituent partners, members or managers of Company shall be liable or
responsible for any duty, obligation, responsibility or liability of Company hereunder.
Notwithstanding anything set forth or implied herein to the contrary, Company agrees to look solely
to Operator for the duties, obligations, responsibilities and liabilities of Operator hereunder and
neither the constituent partners, members or managers of Operator nor any partners, members,
managers, shareholders, officers, directors, beneficiaries, trustees or employees of Operator or the
constituent partners, members or managers of Operator shall be liable or responsible for any duty,
obligation, responsibility or liability of Operator hereunder.

(d) Notwithstanding anything herein to the contrary, each party hereto waives and
releases all rights that it may have against the Authority and any Authority Indemnified Person (as
defined in the Indenture) for any bodily injury, death or less or damage to the Project.

Section 18. Indemnification. It is Company’s and Operator’s intent to look initially to the
insurance coverage required pursuant to Section __ of the Ground Sublease for both legal defense
and payment of any applicable claims, without regard to the following indemnities. Therefore, the
parties agree that, notwithstanding any indemnity language to the contrary, in the event that a claim,
liability, loss or expense arises which is covered by the insurance required pursuant to the Master
Insurance Schedule, Company and Operator shall cause such insurance to be paid in accordance with
such policies, and to the extent of such payment, the indemnities provided below shall not apply. To
the extent insurance is not available, or any claim is not fully paid by applicable insurance, the parties
agree that the following indemnities set forth below shall control. As to any claims paid by
insurance, the parties agree to waive all rights of subrogation, provided that such waiver does not
invalidate any insurance policy or materially adversely affect the premium rates for such insurance.

(@) Company shall indemnify, defend, protect and hold harmless the Authority, any
Authority Indemnified Person, Operator and Operator’s members, managers, officers, directors,
shareholders, employees, partners, principals, attorneys and agents (collectively referred to as
“Operator” for the purposes of this Section 18(a)), from and against any and all claims, proceedings,
liabilities, losses, costs and expenses (including reasonable attorneys’ fees and costs of defense)
incurred by or asserted against the Authority, any Authority Indemnified Person, or Operator as a
result of a breach by Company of its duties or obligations under this Operating Agreement or the
gross negligence or willful misconduct of Company, in excess of the insurance coverage.

(b) Operator shall indemnify, defend, protect and hold harmless the Authority, any
Indemnified Person, Company and Company’s members, managers, officers, directors, shareholders,
employees, partners, principals, attorneys and agents [collectively referred to as “Company” for the
purposes of this Section 18(b)], from and against any and all claims, proceedings, liabilities, losses,
costs and expenses (including reasonable attorneys’ fees and costs of defense) incurred by or asserted
against the Authority, any Indemnified Person, or Company, in excess of the insurance coverage
required pursuant to the Master Insurance Schedule, as a result of any act or failure to act by
Operator arising out of (i) the gross negligence, misconduct, malfeasance or fraud of Operator, (ii)
the breach by Operator of any of the terms of this Operating Agreement or (iii) acts of Operator
which are beyond the scope of Operator’s authority hereunder and not otherwise approved by
Company.
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(© Defined terms. The following definitions shall apply:

Q) “Operator-Indemnified Liabilities” means Liabilities arising from: (A) any
acts or omissions of Operator, its agents, representatives, contractors or employees
constituting negligence, willful misconduct, malice or fraud and/or criminal activity in
connection with services of Operator, its agents, representatives, contractors (including,
without limitation, any contractors or tenants) or employees arising out of or relating to the
operation of the Project; (B) Employment-Related Liabilities; (C) any violation by Operator
or its agents, representatives or employees of this Operating Agreement or of any Applicable
Law; (D) any losses suffered as a result of theft, embezzlement, fraud or other dishonesty by
Operator, its agents, representatives, contractors or employees; or (E) any claims against the
Authority or any Authority Indemnified Person arising out of a Material Contract that for any
reason does not satisfy the requirements of Section 10(c).

(i) “Employment-Related Liabilities” means all Liabilities arising out of
Operator’s or any other Person’s (including, without limitation, any contractor’s or tenant’s)
labor and employment-related activities (such as, by way of illustration, screening, testing,
investigating, interviewing, hiring, training, supervising, discharging, and paying all
personnel necessary to maintain and operate the Project, employment discrimination, wage &
hour disputes, civil rights, unfair labor practices, OSHA and ADA compliance. For
avoidance of doubt, Employment-Related Liabilities shall constitute Operator-Indemnified
Liabilities without regard to any fault, negligence, misconduct, action or inaction on the part
of Operator or any other Person.

Section 19.  Competitive Projects. Company acknowledges, agrees and understands that
Operator and/or its affiliates may, individually or with others, engage in or possess an interest in any
other projects and ventures of every nature and description, including, but not limited to, the
ownership, financing, leasing, operation, management, brokerage, development and sale of real
property and building projects other than the Project, provided such other ventures or projects are not
competitive with the Project.

Section 20. Force Majeure. Operator shall not be liable or responsible for any delay or
failure resulting from (and the times for performance by Operator hereunder shall be extended by the
duration of) causes beyond the control of, and without the fault or negligence of, Operator, including
without limitation acts of God, acts of the public enemy, acts of war or terrorism, acts of the
government, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, severe or
inclement weather beyond that usually encountered in the county in which the Project is located,
shortages in labor or materials, or delays due to any such causes.

Section 21.  Operator’s Materials Proprietary. Company acknowledges and understands
that all market studies, competitive analyses, lease forms, management programs, LAMS system,
leasing materials, logos, trademarks, marketing materials and brochures (collectively, the
“Materials”) provided by Operator in connection with this Operating Agreement are proprietary to
Operator or its affiliate and the property of Operator or its affiliate. Although Operator may use the
Materials for purposes of the Project on a nonexclusive basis as herein specified, Company covenants
and agrees that Company shall not use the Materials for any purpose whatsoever, except Company
may use lease forms, leasing materials, marketing materials and brochures in connection with the
Project. Company acknowledges and understands that, except as otherwise provided herein,
Operator reserves and retains the right to use the Materials relative to other projects and
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developments, and such right is not transferred or assigned by Operator to Company hereunder. The
terms and provisions of this Section 21 shall survive any termination of this Operating Agreement
and shall be binding upon Company and its successors, assigns, affiliates and parents and shall inure
to the benefit of Operator and its successors, assigns, affiliates and parents.

Section 22.  Condition of Project. Without in any way releasing Operator from its
responsibility under Section 3 hereof for maintaining the Project in good repair, Company
acknowledges that Operator is not a property inspector or engineer and is not qualified to inspect or
make representations as to the physical or environmental condition of the Project. Accordingly,
Company agrees that Operator, in fulfilling its obligation under this Operating Agreement to
maintain the Project in good repair may, as a Project expense, from time to time as it deems
necessary, obtain from a third-party inspector a property condition report relative to the Project, and
in fulfilling its obligation under this Operating Agreement to maintain the Project in good repair or
advising Company regarding the physical or environmental condition of the Property, Operator may
rely upon such property condition report(s) for all matters relative to the physical or environmental
condition of the Project.

Section 23. Qualified Management Agreement. To the extent that it deals with the
management of Project assets, this Operating Agreement is intended to and shall constitute a
“qualified management agreement” in compliance with applicable requirements of Section 141 of the
Code and Rev. Proc. 2017-13, 2017-6 I.R.B. 787, and shall be interpreted in accordance with such
requirements.

Section 24. Limited Liability of Authority. Notwithstanding anything to the contrary in
this Operating Agreement or any other document or instrument to which the Authority is a party,
whether express or by implication or construction or interpretation or otherwise, Operator
acknowledges and agrees that he Authority shall not be liable or obligated in any manner under this
Agreement or otherwise to pay or cause to be paid any fees, expenses or reimbursements or to make
any other payments or advance funds under this Operating Agreement or otherwise, or incur or cause
to be incurred any expense in pursuing any course of action, in connection with the Project or any
other matter within the scope of or contemplated by this Operating Agreement or be liable (directly
or indirectly) for any claims, proceedings, costs or expenses of any kind for any reason in connection
with or in any way related to this Operating Agreement or any other document or instrument to
which he Authority is a party related to the Project, its financing, development, operation,
management or otherwise, except only to the extent that monies are held by the Trustee and available
therefor as expressly set forth the Indenture, and provided, that the Authority shall not be required to
incur any expense or liability in pursuing any claim against such monies for the benefit of Operator,
Company or any other Person. Operator further acknowledges and agrees that it must adhere to the
provisions of the Indenture in requesting disbursements from the funds and amounts held by the
Trustee for payment of all of its costs, expenses, and compensation payable by the Authority
hereunder out of the applicable Operating Account as Operating Expenses and out of the amounts
paid to Operator as Budgeted Operating Expenses and to the extent that funds are available therefor
under the priority of payments set forth in the Indenture. TO THE EXTENT THAT FUNDS OR
PROPERTY ARE HELD BY THE TRUSTEE BUT NOT SUFFICIENT FOR SUCH PURPOSE,
COMPANY WILL BE UNABLE TO RECOVER ANY SUCH COST, EXPENSE, LOSS OR
DAMAGE FROM THE AUTHORITY AND MAY BE UNABLE TO RECOVER ANY SUCH
COST, EXPENSE, LOSS OR DAMAGE FROM COMPANY OR FROM ANY OTHER PERSON.
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IN WITNESS WHEREOF, Company and Operator by their duly authorized representatives
have executed this Operating Agreement on the date first above written.

COMPANY:

AMERICAN PUBLIC DEVELOPMENT, LLC

By:

Authorized Representative

By:

Authorized Representative
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IN WITNESS WHEREOF, Company and Operator by their duly authorized representatives
have executed this Operating Agreement on the date first above written.

OPERATOR:
ACC SC MANAGEMENT LLC
By:

Name:
Title:
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EXHIBIT A

RESPONSIBILITIES

Subject to the terms and provisions of this Operating Agreement, Operator shall use commercially
reasonable, good faith efforts to:

1.

10.

11.

12.

Design and implement a Residential Life and Housing Administration program,
which embraces a respect for diversity, inclusion and equity.

Meet regularly with the College Chief Housing Officer to coordinate the services to
be provided to the occupants and develop strong links to the academic programs,
faculties and staffs of the College.

Provide a wide variety of learning centered programs based on the College
programming model with College identified Student Learning Outcomes and
designed to meet the needs of the various groups of occupants living at the Student
Housing Facility.

Endeavor to create a culture that is welcoming, safe, participative and supportive of
the occupants’ academic goals.

Notify representatives of the College, as directed by the College, when an “incident”
(as defined by written notification thereof to Operator from the College) occurs.

Hire, train and oversee applicable personnel in accordance with the staffing plan.

Hire, train and oversee all resident advisors (“RAs”) consistent with commonly
accepted housing standards. Ensure that resident advisors are trained in all applicable
higher education related laws and regulations.

Hire, train and oversee administrative and other positions inside the Student Housing
Facility in accordance with the staffing plan approved by Company.

Subject to the College’s approval, develop and update as needed a Resident
Handbook that includes, but is not limited to: an emergency response plan; job
descriptions for personnel; procedures for contacting key offices of the College as
defined by the College; procedures for handling emergencies; management firm
policy and procedures; notification procedures; copies of student and staff model
contracts; and programming guidelines and resource.

Develop and implement a training program for staff of the Student Housing Facility,
which will meet or exceed the comprehensiveness of the training programs at similar
institutions.

Provide reports as requested to the College regarding all programs, along with
evaluations and recommendations for future programs.

Develop a communication plan, subject to the College’s approval, for occupants and
staff of the Student Housing Facility.
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13.

14.

15.

16.

Anticipate whenever possible and respond effectively to student behavior issues,
including issues of safety, security and the general welfare of all occupants.

Develop fair and consistent policies, rules and regulations governing behavior and
activity in the Student Housing Facility, subject to the College’s approval, for. the
administration of the Resident Handbook in which such information is published; a
means by which violations thereof will be reported, investigated and reviewed; and
consequences for violations for which residents are found responsible; and
considering any consequences thereof as learning experiences for the occupants even
when severe consequences must be imposed.

Develop policies, practices and standards, subject to the College’s approval, for
emergency response. Provide the emergency contact information of Operator and
Assistant Operator for inclusion in College emergency notification systems. Engage
in efforts to assist the College in evacuation processes in the event there is a need for
a campus evacuation.

Develop and document, subject to the College’s approval, policies, procedures and
expectations for governing student conduct, including descriptions of standards of
acceptable behavior and the potential consequences for violating those standards. For
clarification purposes the following apply:

. Lease Violations including, but not limited to, payment delinquencies, noise
complaints, fire code violations, pet policy violations, roommate issues, and
sanitation and trash removal violations; that are not simultaneously a
violation of the Student Code of Conduct may be addressed by the
management staff. Operator may seek assistance from the College as needed
to address violations. When management evicts any resident for the above
reasons, they must first notify the College Chief Housing Officer.

. Lease violations that are simultaneously violations of the Student Code of
Conduct will be addressed by the Office of Judicial Affairs. Only the Office
of Judicial Affairs may evict a resident for lease violations that are also
violations of the Student Code of Conduct.

. Reporting Lease Violations: Residents may report lease violations and
concerns directly to management during regular office hours. If the
immediate safety of any individual is in question, the College Police
Department should be contacted.

. Reporting Student Code of Conduct Violations: A resident or housing staff
should report Student Code of Conduct Violations to the Office of Judicial
Affairs. Student Code of Conduct Violations (that are not simultaneously
violations of the law) are initially addressed by the management staff through
a referral to the Office of Judicial Affairs. If the immediate safety of any
individual is in question, the College Police Department should be contacted.

. Reporting of Violations of Law: Violations of Law should be immediately
reported to the College Police Department for investigation. The Office of

A-2

DOCSSF/144221v7/200776-0001
(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 281 of 389



17.

18.

19.

20.

21.

22.

Judicial Affairs may issue charges against a student based upon the
information obtained by the College Police Department or other entity as
appropriate. These charges will be issued without regard to the pendency of
civil litigation in court or criminal arrest and prosecution. Proceedings under
the Student Code of Conduct may be carried out prior to, simultaneously with
or following civil or criminal proceedings off-campus as deemed appropriate
by the Office of Judicial Affairs.

. Operator reserves the right to address extreme circumstances which could
jeopardize the safety of the community forthwith in accordance with their
lease with the student. However, all intended actions will be discussed with
College officials prior to implementation, if time allows.

Develop and maintain a database that includes number, type, location, names, and
other information concerning incidents related to residents’ behavior as witnessed by
or reported to building personnel or College staff.

Conduct regular and on-going research of occupants’ satisfaction using surveys,
focus groups, exit interviews and other means and provide the results of these surveys
to the College Chief Housing Officer. All assessment efforts should be coordinated
through the College Chief Housing Officer and follow the rules and protocols of the
College and the reporting division.

In conjunction with the College, and in accordance with College procedures, conduct
an assessment of occupants that will provide information as to levels of satisfaction
with the quality of life within the Student Housing Facility as well as areas for
improvement.

Make all room assignments and coordinate the plans of residents for moving into or
out of the Student Housing Facility in conjunction with the College’s academic year,
with a view towards scheduling such movements to minimize inconvenience to other
residents.

Maintain businesslike relationships with residents and receive and respond in a timely
fashion to all resident complaints, requests for services, and reports of injuries, crimes
or similar incidents. Operator shall promptly inform the College’s Chief Housing
Officer upon receiving any material complaint or any report involving a crime or an
injury requiring medical treatment. Upon discovery or receipt of information thereof,
Operator also shall promptly inform the College’s Police Department of any crime or
suspected criminal activity occurring at the Student Housing Facility of which
Operator is aware. Operator shall keep systematic records showing the action(s) taken
with respect to each complaint, request or report. Each complaint involving student
discipline (as reasonably determined by Operator) shall be reported to the College’s
Office of Judicial Affairs -- Division of Student Engagement and Success.

Unless Company agrees otherwise, employ one General Manager and one Assistant
General Manager. The General Manager may not be removed by Operator without
Company’s permission, which permission shall not be unreasonably withheld,
conditioned or delayed.
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23.

24.

25.

26.

27.

28.

29.

30.

Only use or permit the use of the Student Housing Facility for residential purposes
and for related uses approved by Company. Operator shall not conduct or permit any
activity at the Facility which would violate any legal requirement, be incompatible
with College policies, procedures, or regulations, or constitute a nuisance.

At all times allow authorized agents or representatives of the College, Company and
the Trustee to have access to the Student Housing Facility.

Clearly identify any items of personal property which Operator purchases or has
purchased with its own funds (without reimbursement from the Operating Account or
otherwise by Company) and which therefore belong to Operator rather than
Company.

Maintain within the resident database information that allows for all residents to be
identified by the Student Banner ID currently used by the College.

Any abandoned textbooks, bikes, scooters, skateboards or other recreational
equipment will be reported to College Police for pick up to place in lost and found.
The same is applicable to other personal items that are found and need to be returned
to an owner.

Prior to printing/publishing any advertisements or other promotional material relating
to the Facility, Operator shall provide the Chief Housing Officer with proofs for
approval. All materials will be designed in accordance with College style guidelines
and must be approved before use.

Operator will establish a procedure to provide data to the College in electronic format
to assure the College has current information regarding occupants and to create an
efficient transfer of information regarding emergency contact information and
financial aid payments.

All College rules and regulations to the extent reasonably applicable to the Project,
including, but not limited to collection of rent, parking, smoking, security, alcohol
and other drug use as well as those outlined in the Student Handbook and the Student
Code of Conduct will be followed and enforced by Operator.
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EXHIBIT B

LIST OF PERIODIC REPORTS, PROJECT OPERATING STATEMENTS
AND INFORMATION

Balance Sheet

Income Statement/Statement of Operations (including occupancy rates)
Cash Flow Statement

Budget Reconciliations (to be provided upon request by Company)
Capital Expenditure Report

Project Rent Roll

Aged Delinquency Report

Check Register

Account Payable Report

Following receipt of written notice therefrom from Company to Operator, (i) any other report which
Company is currently obligated to furnish pursuant to the terms and provisions of the Ground
Sublease, Indenture, Leasehold Mortgage, Continuing Disclosure Agreement or Tax Agreement in
connection with the operation and management of the Project, including, without limitation, the
information regarding rental rates and units required in Section __ of the Continuing Disclosure
Agreement and (ii) any information reasonably requested by the College to assist it in complying
with the Jeanne Clery Disclosure of Campus Security Policy and Campus Crime Statistics Act or
other applicable law.

No later than twenty-five (25) days after the beginning of each fall and spring semester, Operator
shall furnish Company the occupancy report required in Section ___ of the Continuing Disclosure
Agreement.
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EXHIBITC
OPERATOR’S COMPENSATION

Compensation Once Project Commences Operations

Subject to the terms and provisions of this Operating Agreement, and solely out of amounts available
in the O&M Fund or the Subordinated Management Fee Fund, as applicable, as provided under the
Indenture, Operator’s compensation for management of the Project shall be a fee (the “Management
Fee”) for each Annual Period or partial Annual Period during the term of this Operating Agreement
commencing [August 1], 2019 equal to four percent (4%) of all [Revenues] received during such
Annual Period (or partial Annual Period), as follows: two percent (2%) of [Revenues] paid from the
O&M Fund, and two percent (2%) payable from the Subordinate Management Fee Fund. The
Management Fee shall be calculated on the last Business Day of each month, commencing on
[August 31], 2019, based on [Revenues] for that month, and shall be due and payable on the
twentieth day of the following month as an Expense of the Project. Company’s obligation to pay the
Management Fee shall survive the expiration or termination of this Operating Agreement with
respect to portions of the Management Fee earned or payable as of such expiration or termination.
Upon the termination of this Operating Agreement on a day other than the last day of the calendar
month, the Management Fee shall be prorated on a per diem basis for the days in which this
Operating Agreement was in effect.

Compensation Prior to Commencement of Operations

Starting 30 days after bond closing, and subject to the terms and provisions of this Operating
Agreement, and solely out of available Funds in the Development Budget as provided under the
Indenture, Operator’s compensation for management of the Project shall be a fee (the “Management
Fee”) for each month commencing [August 1], 2018 and ending on [July 31], 2019 equal to $10,000
per month. This fee shall be due and payable on the last day of each month beginning [August 31],
2018 and ending on [July 31], 2019.
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Debt Financing Term Sheet

Project Participants
Issuer/Owner
Facility Operator
Asset Manager
Bondholders

Bond Trustee

Structure

Debt Terms and Conditions

Rate Covenant

citl

Nevada State College

Public Finance Authority

American Campus Communities

American Public Development, LLC

The holders of the Bonds (the “Bondholders”).
[to be identified]

The Issuer is expected to obtain the sublease interest in the land and acquire,
construct or otherwise obtain an ownership interest in the real property
improvements and physical assets constituting the Nevada State College (the
“College”) Student Housing Facility (the “Project”). The Issuer is expected to
enter into a qualified management contract with the Asset Manager (the
“Asset Management Agreement”) that shall assume all material obligations
with respect to the operation and management of the Project and the Asset
Manager will enter into a qualified management subcontract with the Facility
Operator (the “Operating Agreement”). The Operating Agreement may
include requirements to enter into third party agreements related to student
services, Project administration and Project maintenance. The requirements
set forth below in this Term Sheet are intended to be incorporated in the
finance documents and, where appropriate, are expected to be passed
through to the Asset Manager and the Facility Operator pursuant to the
Asset Management Agreement and the Operating Agreement.

ALL COVENANTS AND AGREEMENTS OF THE ISSUER IDENTIFIED IN THIS
TERM SHEET SHALL BE SUBJECT TO STANDARD CONDITIONS INCLUDING,
AMONG OTHER THINGS, LIMITATIONS ON PECUNIARY LIABILITY,
CONDITIONS TO ISSUER’S PERFORMANCE OF ITS OBLIGATIONS, AND
INDEMNIFICATION OF ISSUER AND ITS AFFILIATED PARTIES. UNDER NO
CIRCUMSTANCES SHALL ANY MONEY OR PROPERTY OF THE ISSUER, OTHER
THAN AS PLEDGED UNDER THE TRUST INDENTURE AS SECURITY FOR THE
BONDS. BE AVAILABLE TO PAY DEBT SERVICE ON THE BONDS OR ANY COSTS
OF ANY PERSON IN CONNECTION WITH THE BONDS OR THE PROJECT.

The Issuer will covenant and agree in the Trust Indenture to cause the
Asset Manager to operate the Project to produce Revenues net of
Operating and Maintenance Expenses that will provide Income Available
for Debt Service — [defined terms to come from Orrick standard
boilerplate], together with other funds [includes interest earnings]
available for such purpose under the Bond Indenture, sufficient to pay
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Financing Term Sheet
Draft as of 4/25/2018 5:03 PM
Page 2

Debt Service on the Bonds.

Rates, fees and charges shall be subject to consultation with and approval
by the Issuer.

Such rates, fees, and charges in each Fiscal Year of the Project (i) for the
Fiscal Year ending June 30, and thereafter will be sufficient to
produce a Debt Service Coverage Ratio of not less than 1.20 with respect
to the Bonds and any Additional Debt. If, based upon the annual financial
statements of the Project, for any Fiscal Year such Debt Service Coverage
Ratio was not maintained, the Issuer agrees to employ promptly a
Management Consultant for purposes of obtaining a report of such firm
containing recommendations as to changes in the operating policies of the
Facility Operator designed to maintain such Debt Service Coverage Ratio
and to follow such recommendations.

No default under this paragraph will occur if a Debt Service Coverage Ratio
is less than required but at least 1.00 with respect to the Bonds and if such
recommendations are followed notwithstanding that such required Debt
Service Coverage Ratio is not subsequently reattained, but the Issuer will
continue to be obligated to employ a Management Consultant for such
purpose until the required Debt Service Coverage Ratio is reattained.

The Issuer will covenant in the Trust Indenture and the Asset Manager will
covenant in the Asset Management Agreement that from time to time as
often as necessary and to the extent permitted by law, and subject to the
Issuer’s approval, they will revise the rates, fees, and charges or
management expenses in such manner as may be necessary so that
Income Available for Debt Service will be sufficient to meet the
requirements of the Trust Indenture, and further, that the Issuer and Asset
Manager will take all reasonable and necessary action within their power
to obtain approvals of any regulatory or supervisory authority to
implement any rates, fees, and charges required in order to comply with
the provisions of the Trust Indenture.

Additional Debt Provided that no Default or Event of Default under the Trust Indenture has
occurred and is continuing, the Issuer may, in its sole discretion and at the
request of the Asset Manager, incur indebtedness in the form of additional
Debt (“Additional Debt”) as follows:

1. Completion Bonds for 10% of original par

2. For the purpose of financing the cost of Additions or Alterations: (i)
the Debt Service Coverage Ratio, taking into account the proposed
Additional Debt to be incurred as if it had been incurred at the
beginning of such period, for the two Fiscal Years immediately
preceding the issuance of the proposed Additional Debt was not less

citi
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Financing Term Sheet
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Payment Dates

Extraordinary Redemption

than 1.20 with respect to the Bonds, or (ii) (A) the Debt Service
Coverage Ratio for the two Fiscal Years immediately preceding the
issuance of the proposed Additional Debt was not less than 1.20 with
respect to the Bonds, and (B)(1) a management consultant’s report
that the forecasted Debt Service Coverage Ratio for the first full
Fiscal Year immediately succeeding the year in which such Additions
or Alterations are placed in operation is not less than 1.20 with
respect to the Bonds, or (2) a certificate of the Asset Manager that
the forecasted Debt Service Coverage Ratio for the first full Fiscal
Year immediately succeeding the year in which such Additions or
Alterations are placed in operation is not less than 1.20 with respect
to the Bonds, or (iii) a certificate of an Authorized Issuer
Representative to the effect that such Additions or Alterations were
necessary to comply with a change in applicable law or regulation,
were ordered by a governmental body, and such Additional Bonds
are not in an amount greater than necessary to comply with such
order or change in applicable law or regulation

3. “Working capital” borrowings which are payable as Operating
Expenses and secured by the Trust Estate under the Trust Indenture
on a pari passu basis with the Senior Bonds, provided the amount of
such borrowings must not exceed 30 days of operating expenses and
the working capital borrowings must be paid down to a zero balance
for five consecutive days at least once every 365 days. Working
capital obligations will be on parity with debt service on the Bonds.

Principal and interest on any Additional Indebtedness shall be paid on May 1
and November 1, or other dates as mutually agreed upon by all Project
stakeholders. Working capital borrowing paid on short term basis and will
not have semi-annual payments.

The Bonds will be subject to redemption, in whole or in part on any date, at
par from funds available as a result of each of the following circumstances:
(1) in the event of damage to or destruction of the Project or any material
part thereof, (2) in the event of condemnation of all or a material portion of
the Project, (3) if as a result of changes to the Constitution of the United
States or of the State, or as a result of legislative, executive, or judicial action
of the United States, the State, or any political subdivision thereof, or a
regulatory body, the Development Agreement becomes void, unenforceable,
or impossible of performance in accordance with the present intentions of
the parties, (4) in the event Net Proceeds of the Title Policy are available to
redeem Bonds, or (5) if proceeds received from the granting or release of
easements or subordination of the Premises.

Notwithstanding the foregoing, Debt will be called for redemption on any

date, in whole and not in part, automatically without written direction of an
Authorized Issuer Representative, in the event of: damage to or destruction
of the Project or any part thereof, or condemnation of all or a portion of the

citi
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Required Lenders

Bonds
Mode

Bond Payment Frequency

Maturity
Optional Redemption

Debt Collateral

Funds and Accounts

Funds and Accounts

Project.

Amendments and waivers shall require the consent of the Bondholders of a
majority of the aggregate amount of Debt (the “Required Lenders”), except
for those matters that customarily require unanimous consent of affected
lenders (such as reduction in interest rates extension of maturity date,
change in voting protocol, and release of material collateral). “No-adverse-
effect” amendments do not require consent.

The Bonds will be tax-exempt, rated, investment grade, current interest fixed
rate bonds.

Semiannual interest and annual principal payment dates will be scheduled
for May 1 and November 1, or other dates as mutually agreed upon by all
Project stakeholders.

TBD

The Bonds will be callable at par at the option of Issuer in whole or in part at
any time on and after [November 1, 2028].

All obligations of the Issuer will be secured by the following collateral (the
“Collateral”):

(a) the Issuer’s granting of a lien on, and security interest in, the
Revenues of the Project,

(b) the Issuer’s granting of a mortgage on its sublease interest in the
property and physical assets constituting the Nevada State College
Student Housing Facility, and

(c) the Issuer’s assignment and pledge to, and grant to, the Bond
Trustee, a security interest in and a lien on all of the Issuer’s personal
property, located at and used in connection with the operation of
the Project, together with the Issuer’s rights (other than certain
reserved rights) under the agreements to which the Issuer is a party.

The Bonds and any additional debt will be also secured by the funds held by
the Bond Trustee in certain accounts under the Trust Indenture.

In addition, the Facility Operator and Asset Manager will be required to
collaterally assign the material Project Documents to the Bond Trustee.

The following accounts will be established and held by the Bond Trustee:
1. Revenue Fund
2. Construction Fund
3. O&M Fund

citi
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Senior Ground Lease Payment Account
Subordinate Ground Lease Payment Account
Bond Fund (Principal and Interest)
Capitalized Interest Subaccount

Rebate Fund

L 00 N o v bk

Debt Service Reserve Fund

10. Repair and Replacement Fund
11. Subordinate Fee Account

12. Extraordinary Expense Account
13. Operating Reserve Fund

14. Surplus Fund

Flow of Funds All Revenues, including investment income on all funds, will be deposited
daily with the Bond Trustee into the Revenue Fund and applied monthly on
the third business day prior to the first day of each month (a “Transfer
Date”) in the following order of priority:

1. To the Facility Operator for deposit in its O&M Fund the amount
specified in the Annual Budget for the following month’s Operating
and Maintenance Expenses, together with such additional amounts
for other necessary expenditures not included in the Annual Budget
requested in writing by an Authorized Representative of the Asset
Manager, not to exceed ten percent (10%) of amount set forth in the
Annual Budget, which amount will be set forth in a certificate of the
Asset Manager delivered to the Bond Trustee, PLUS to the Senior
Ground Lease Payment Account, 1/12" of the senior ground lease
base rent due in that Fiscal Year;

2. Into the Bond Fund (commencing 12 months before the applicable
first principal payment and sinking fund payment), the amount
required to bring the balance in each Bond Principal and Interest
Account equal to the next principal and interest payment and sinking
fund payment due on the Bonds divided by 12;

3. Into the Rebate Fund the amount the Issuer is obligated to pay
pursuant to the Trust Indenture in accordance with the Tax
Certificate;

4. Into the Debt Service Reserve Fund, 1/36th of the amount required to
bring the balance in Debt Service Reserve Account equal to the Debt
Service Reserve Requirement;

5. Into the Repair and Replacement Fund, an amount required to bring
the balance in the Repair and Replacement Fund to be equal to the
Minimum Repair and Replacement Fund Balance requirement

citi
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Debt Service Reserve Fund

Repair and Replacement
Fund

Operating Reserve Fund

Capitalized Interest
Subaccount

(defined below);

6. Into the Subordinated Fee Account, the Subordinated Asset
Management and Operator Fees due for the period, PLUS to the
Subordinated Ground Lease Payment Account, 1/12th of the
subordinate ground lease base rent due in that Fiscal Year;

7. Into the Extraordinary Expense Account an amount required to bring
the balance in the Extraordinary Expense Account to be equal to the
Minimum Extraordinary Expense Account Balance requirement;

8. Into the Operating Reserve Fund an amount required to bring the
balance in the Operating Reserve Fund to be equal to the Minimum
Operating Reserve Fund Balance requirement (defined below); and

9. Into the Surplus Fund, an amount leftover after each of the prior
transfers to be released to the College in the amounts, at the times,
and upon the terms and conditions specified in the Trust Indenture.

The Debt Service Reserve Fund shall be funded at issuance of the Bonds in an
amount equal to the lesser of (1) 10% of the proceeds of the Bonds, (2) 125%
of average annual debt service on the Bonds and (3) maximum annual debt
service on the Bonds (the “Debt Service Reserve Requirement’). The Debt
Service Reserve Fund shall solely secure the Bonds. To the extent there is a
shortfall in the Bond Debt Service Reserve Fund, such shortfall shall be
replenished as described in paragraph 4 of the “Flow of Funds” until the
Bond Debt Service Reserve Fund balance equals the Debt Service Reserve
Requirement.

The Trust Indenture also creates a Repair and Replacement Fund, which is a
trust fund into which the Issuer is required to make deposits from Revenues
on a monthly basis as and to the extent set forth in the Trust Indenture. The
Minimum Repair and Replacement Fund Balance means the sum of [$175
per operational bed plus $x,xxx].

The Trust Indenture also creates an Operating Reserve Fund, which is a trust
fund into which the Issuer is required to make deposits from Revenues on a
monthly basis as and to the extent set forth in the Trust Indenture. The
Minimum Operating Reserve Fund Balance means 25% of the then-current
annual operating expense budget.

Within the Bond Fund, a Capitalized Interest Subaccount will be created and
funded with Bonds Proceeds in the amount needed to pay interest from the
delivery date of the Bonds through six months past expected construction
completion.

citi
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Construction Fund Bond proceeds will be deposited in the Construction Fund and will be applied
to pay the cost of acquisition, construction and equipping of the Project and
to pay pre-opening expenses.

citi
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FORM OF CLOSING CERTIFICATE OF
NEVADA STATE COLLEGE

The Board of Regents of the Nevada System of Higher Education on behalf of Nevada
State College (College) has entered into a Ground Lease and Project Development Agreement
with American Public Development, LLC (ADP) for the construction, operation and
maintenance of a student housing facility (Project).

APD has entered into a Sublease and Asset Management Agreement with Public
Finance Authority (Authority) who will finance and own the Project while APD will manage
the Project.

APD has entered into a Facility Operator Agreement with ACC SC Management, LLC
(ACC) to operate the Project.

I, the undersigned do hereby certify as follows:

1. I have been, since at least July 1, 2014 and presently am, on and as of the date
of this Certificate, the officer of the College holding the office indicated below:

Name Position

Kevin S. Butler Vice President for Finance and Business
Operation at Nevada State College

2. The College represents and warrants that it has full power and authority to
execute, deliver and perform (as applicable), each of the following (hereinafter collectively
referred to as the “College Documents”):

e The Ground Lease Agreement between Nevada State College and American Public
Development, LLC

e The Project Development Agreement between Nevada State College and American
Public Development, LLC

e The Recognition, Consent, Non-Disturbance and Estoppel Agreement between
Nevada State College and American Public Development, LLC

e The Indemnity Agreement between Nevada State College and First American Title
Insurance Company

3. The College Documents were approved and authorized to be executed by The
Board of Regents of the Nevada System of Higher Education (with such changes therein as
the officer executing the same has approved, with the advice of counsel).

4. The execution, delivery and performance of all agreements, certificates and
documents required to be executed, delivered and performed by the College in order to carry
out, give effect to and consummate the transactions contemplated by the College Documents
have been duly authorized by all necessary action of the College.
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5. The College Documents are all in full force and effect on and as of the date
hereof, and no authority for the execution, delivery or performance of any College Document
has been repealed, revoked or rescinded.

6. Omitted.

7. No Event of Default specified in any of the College Documents, and no event
which, with notice or lapse of time or both, would become such an Event of Default, has
occurred or is continuing.

8. Except as set forth in the Official Statement, there is no litigation or proceedings
pending or, to the best knowledge of the undersigned, threatened against the College in which
the probable ultimate recoveries and the estimated costs and expenses of defense (I) will not
be entirely within applicable insurance policy limits or not in excess of the total available
reserves held under applicable self-insurance programs, or (II) could have a material adverse
effect on the operations or financial condition of the College.

0. The information contained in the Official Statement relating to the College and
the descriptions of the documents to which the College is a party, as of its date was, and as of
the date hereof is, true and complete in all material respects.

WITNESS the official signature of the undersigned as of the _ th day of , 2018.

NEVADA STATE COLLEGE

Name:
Title:
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CAMPUS VILLAGE AT NEVADA STATE COLLEGE
OPERATING PRO FORMA

2 3 4 5 6 7 8 9 10
Annual %
Increase 2019-2020 2020-21 2021-22 2022-23 2023-24 2024-25 2025-26 2026-27 2027-28 2028-29
REVENUES
Market Rate Units 3% $2,041,200 $2,522,923 $2,742,978 $2,825,268 $2,910,026 $2,997,326 $3,087,246 $3,179,863 $3,275,259 $3,373,517
Other Revenue 3% $56,250 $67,500 $75,000 $77,250 $79,568 $81,955 $84,413 $86,946 $89,554 $92,241
Total Revenues $2,097,450 $2,590,423 $2,817,978 $2,902,518 $2,989,593 $3,079,281 $3,171,659 $3,266,809 $3,364,813 $3,465,758
OPERATING EXPENSES
Utilities 3.0% $112,500 $150,000 $154,500 $159,135 $163,909 $168,826 $173,891 $179,108 $184,481 $190,016
Professional Services & Reimbursables 3.0% $25,000 $25,750 $26,523 $27,318 $28,138 $28,982 $29,851 $30,747 $31,669 $32,619
Management Staff 3.0% $288,331 $296,981 $305,890 $315,067 $324,519 $334,255 $344,282 $354,611 $365,249 $376,207
Maintenance Expenses 3.0% $96,996 $99,906 $102,903 $105,990 $109,170 $112,445 $115,818 $119,293 $122,872 $126,558
Marketing 3.0% $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900
General and Administrative 3.0% $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904
Insurance 3.0% $50,000 $51,500 $53,045 $54,636 $56,275 $57,964 $59,703 $61,494 $63,339 $65,239
Property Management Fee 2% $41,949 $51,808 $56,360 $58,050 $59,792 $61,586 $63,433 $65,336 $67,296 $69,315
Asset Management Fees 4% $83,898 $103,617 $112,719 $116,101 $119,584 $123,171 $126,866 $130,672 $134,593 $138,630
Audit/Accounting Fees 3.0% $20,000 $20,600 $21,218 $21,855 $22,510 $23,185 $23,881 $24,597 $25,335 $26,095
PFA Ownership Fee $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200
Total Operating Expenses $868,678 $950,166 $983,162 $1,008,156 $1,033,901 $1,060,418 $1,087,730 $1,115,862 $1,144,838 $1,174,683

NET OPERATING INCOME
FINANCING COSTS

$1,228,772

$1,640,257

$1,834,817 $1,894,361 $1,955,692 $2,018,863 $2,083,929 $2,150,947 $2,219,976 $2,291,075

Interest Payment on Debt 534,896 1,223,133 1,223,133 1,223,133 1,223,133 1,203,133 1,179,383 1,154,133 1,124,883 1,094,133
Principal Payment on Debt - - - - 400,000 475,000 505,000 585,000 615,000 645,000
Total Debt Service $534,896 $1,223,133 $1,223,133 $1,223,133 $1,623,133 $1,678,133 $1,684,383 $1,739,133 $1,739,883 $1,739,133
DSCR 2.30 1.34 1.50 1.55 1.20 1.20 1.24 1.24 1.28 1.32
Cash Flow After Debt Service $693,876 $417,124 $611,683 $671,228 $332,559 $340,730 $399,546 $411,814 $480,092 $551,942
Cumulative Cash Flow After Debt Service $693,876 $1,111,000 $1,722,683 $2,393,911 $2,726,470 $3,067,200 $3,466,745 $3,878,559 $4,358,651 $4,910,593

SUBORDINATE EXPENSES / RESERVES

Capital Renewal Reserve 3.0% S0 S0 $54,600 $56,238 $57,925 $59,663 $61,453 $63,296 $65,195 $67,151
Utilities 3.0% S0 S0 S0 S0 S0 S0 S0 S0 S0
Base Rent 3.0% S0 $50,000 $51,500 $53,045 $54,636 $56,275 $57,964 $59,703 $61,494 $63,339
Property Management Fee 2% $41,949 $51,808 $56,360 $58,050 $59,792 $61,586 $63,433 $65,336 $67,296 $69,315
Subordinated Asset Management Fee 4% $83,898 $103,617 $112,719 $116,101 $119,584 $123,171 $126,866 $130,672 $134,593 $138,630
Extraordinary Expense Account $120,000 $120,000 $10,000
Operating Reserve Fund $217,170 $20,372 $8,249 $6,249 $6,436 $6,629 $6,828 $7,033 $7,244 $7,461
Total Subordinate Expenses $463,017 $345,797 $293,428 $289,683 $298,373 $307,324 $316,544 $326,040 $335,822 $345,896
Surplus Cash Flow $230,860 $71,326 $318,256 $381,545 $34,186 $33,405 $83,002 $85,773 $144,271 $206,045
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2031-32 2032-33 2033-34 2034-35 2035-36 2036-37 2037-38 2038-39 2039-40 2040-41 2041-42 2042-43 2043-44 2044-45

$3,474,723 $3,578,964 $3,686,333 $3,796,923 $3,910,831 $4,028,156 $4,149,001 $4,273,471 $4,401,675 $4,533,725 $4,669,737 $4,809,829 $4,954,124 $5,102,747 $5,255,830 $5,413,505
$95,008 $97,858 $100,794 $103,818 $106,932 $110,140 $113,444 $116,848 $120,353 $123,964 $127,682 $131,513 $135,458 $139,522 $143,708 $148,019
$3,569,730 $3,676,822 $3,787,127 $3,900,741 $4,017,763 $4,138,296 $4,262,445 $4,390,318 $4,522,028 $4,657,689 $4,797,419 $4,941,342 $5,089,582 $5,242,269 $5,399,538 $5,561,524

$195,716 $201,587 $207,635 $213,864 $220,280 $226,888 $233,695 $240,706 $247,927 $255,365 $263,026 $270,917 $279,044 $287,416 $296,038 $304,919
$33,598 $34,606 $35,644 $36,713 $37,815 $38,949 $40,118 $41,321 $42,561 $43,838 $45,153 $46,507 $47,903 $49,340 $50,820 $52,344
$387,493 $399,118 $411,091 $423,424 $436,127 $449,210 $462,687 $476,567 $490,864 $505,590 $520,758 $536,381 $552,472 $569,046 $586,118 $603,701
$130,355 $134,265 $138,293 $142,442 $146,715 $151,117 $155,650 $160,320 $165,129 $170,083 $175,186 $180,441 $185,854 $191,430 $197,173 $203,088
$34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900
$63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904
$67,196 $69,212 $71,288 $73,427 $75,629 $77,898 $80,235 $82,642 $85,122 $87,675 $90,306 $93,015 $95,805 $98,679 $101,640 $104,689
$71,395 $73,536 $75,743 $78,015 $80,355 $82,766 $85,249 $87,806 $90,441 $93,154 $95,948 $98,827 $101,792 $104,845 $107,991 $111,230
$142,789 $147,073 $151,485 $156,030 $160,711 $165,532 $170,498 $175,613 $180,881 $186,308 $191,897 $197,654 $203,583 $209,691 $215,982 $222,461
$26,878 $27,685 $28,515 $29,371 $30,252 $31,159 $32,094 $33,057 $34,049 $35,070 $36,122 $37,206 $38,322 $39,472 $40,656 $41,876
$51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200

$1,205,423 $1,237,086 $1,269,698 $1,303,289 $1,337,888 $1,373,524 $1,410,230 $1,448,036 $1,486,977 $1,527,087 $1,568,399 $1,610,951 $1,654,779 $1,699,923 $1,746,420 $1,794,313

$2,364,307 $2,439,737 $2,517,429 $2,597,452 $2,679,876 $2,764,772 $2,852,215 $2,942,282 $3,035,050 $3,130,602 $3,229,020 $3,330,391 $3,434,803 $3,542,347 $3,653,117 $3,767,211

1,061,883 1,027,883 992,133 954,633 915,383 874,133 830,883 785,383 737,633 687,383 634,633 579,383 521,383 460,383 396,383 329,133
680,000 715,000 750,000 785,000 825,000 865,000 910,000 955,000 1,005,000 1,055,000 1,105,000 1,160,000 1,220,000 1,280,000 1,345,000 1,410,000
$1,741,883 $1,742,883 $1,742,133 $1,739,633 $1,740,383 $1,739,133 $1,740,883 $1,740,383 $1,742,633 $1,742,383 $1,739,633 $1,739,383 $1,741,383 $1,740,383 $1,741,383 $1,739,133

1.36 1.40 1.45 1.49 1.54 1.59 1.64 1.69 1.74 1.80 1.86 1.91 1.97 2.04 2.10 2.17
$622,424 $696,853 $775,296 $857,819 $939,492 $1,025,639 $1,111,332 $1,201,898 $1,292,417 $1,388,219 $1,489,387 $1,591,008 $1,693,419 $1,801,964 $1,911,734 $2,028,078
$5,533,017 $6,229,870 $7,005,166 $7,862,985 $8,802,477 $9,828,116 | $10,939,447 | $12,141,346 | $13,433,763 = $14,821,982 & $16,311,369 | $17,902,376 @ $19,595,796 & $21,397,759 & $23,309,493 & $25,337,571

$69,166 $71,241 $73,378 $75,579 $77,847 $80,182 $82,587 $85,065 $87,617 $90,245 $92,953 $95,741 $98,614 $101,572 $104,619 $107,758
$0 $0 $0 $0 $0 S0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
$65,239 $67,196 $69,212 $71,288 $73,427 $75,629 $77,898 $80,235 $82,642 $85,122 $87,675 $90,306 $93,015 $95,805 $98,679 $101,640
$71,395 $73,536 $75,743 $78,015 $80,355 $82,766 $85,249 $87,806 $90,441 $93,154 $95,948 $98,827 $101,792 $104,845 $107,991 $111,230
$142,789 $147,073 $151,485 $156,030 $160,711 $165,532 $170,498 $175,613 $180,881 $186,308 $191,897 $197,654 $203,583 $209,691 $215,982 $222,461
$7,685 $7,916 $8,153 $8,398 $8,650 $8,909 $9,176 $9,452 $9,735 $10,027 $10,328 $10,638 $10,957 $11,286 $11,624 $11,973
$356,273 $366,961 $377,970 $389,309 $400,989 $413,018 $425,409 $438,171 $451,316 $464,856 $478,801 $493,165 $507,960 $523,199 $538,895 $555,062
$266,151 $329,892 $397,325 $468,509 $538,504 $612,620 $685,923 $763,727 $841,101 $923,363 $1,010,585 $1,097,842 $1,185,459 $1,278,764 $1,372,839 $1,473,016
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2047-48 204849  2049-50 2050-51 2051-52 2052-53 2053-54 2054-55 2055-56 2056-57 2057-58 2058-59
$5,575,910 | $5,743,187 | $5915483 | $6,092,947 | $6,275,736 | $6,464,008 | $6,657,928 | $6,857,666 | $7,063,396 | $7,275298 | $7,493557 | $7,718,363 | $7,949914 | $8,188,412
$152,460 | $157,033 | $161,744 | $166597 | $171,595 |  $176,742 $182,045 $187,506 $193,131 $198,925 $204,893 $211,040 $217,371 $223,892
$5,728,369 | $5,900,220 | $6,077,227 | $6,259,544 | $6,447,330 | 56,640,750 | $6,839,973 | $7,045172 | $7,256527 | $7,474,223 | 57,698,449 | $7,929,403 | $8,167,285 | $8,412,304
$314,067 | $323489 | $333,193 | $343,189 | $343,189 & $343,189 $343,189 $343,189 $343,189 $343,189 $343,189 $343,189 $343,189 $343,189
$53,915 $55,532 $57,198 $58,914 $60,682 $62,502 $64,377 $66,308 $68,298 $70,347 $72,457 $74,631 $76,870 $79,176
$621,812 | $640,466 | $659,680 | $679,471 | $699,855 & $720,851 $742,476 $764,750 $787,693 $811,324 $835,663 $860,733 $886,555 $913,152
$209,181 | $215456 | $221,920 | $228577 | $235435 | $242,498 $249,773 $257,266 $264,984 $272,933 $281,121 $289,555 $298,242 $307,189
$34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900 $34,900
$63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904 $63,904
$107,830 | $111,064 | $114396 | $117,828 | $121,363  $125,004 $128,754 $132,617 $136,595 $140,693 $144,914 $149,261 $153,739 $158,351
$114,567 | $118004 | $121,545 | $125191 | $128947 | $132,815 $136,799 $140,903 $145,131 $149,484 $153,969 $158,588 $163,346 $168,246
$229,135 | $236009 | $243089 | $250,382 | $257,893 | $265,630 $273,599 $281,807 $290,261 $298,969 $307,938 $317,176 $326,691 $336,492
$43,132 $44,426 $45,759 $47,131 $47,131 $47,131 $47,131 $47,131 $47,131 $47,131 $47,131 $47,131 $47,131 $47,131
$51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200 $51,200
$1,843,642 | $1,894,451 | $1,946,784 | 52,000,688 | 52,044,499  $2,089,624 | 52,136,103 | $2,183,976 | 52,233,286 | $2,284,075 | 52,336,387 | 52,390,269 | $2,445767 | 52,502,931
IS e I YO A TRl 54703870 | $4,861,196 | $5023,241 | $5190,148 | $5362,062 | $5539,134 | $5721,518 | $5909,373

258,633 184,633 106,883  (2,116,800) - - - - - - - ; - -
1,480,000 1,555,000 1,635,000 1,715,000 $0 $0 $0 $0 $0 $0 $0 $0 $0 -
$1,738,633 | $1,739,633 | $1,741,883 | -$401,800 $0 $0 | $0 | $0 | $0 $0 | $0 | $0 | $0 $0
2.23 2.30 237 -10.60
$2,146,094 | $2,266,136 | $2,388,559 | $4,660,656 | $4,402,832 | $4,551,126 | $4,703,870 | 34,861,196 | $5023,241 | 35,190,148 | $5362,062 | $5539,134 | $5721,518 | $5,909,373 |
$27,483,665  $29,749,802 | $32,138,361  $36,799,017 | $41,201,849 | $45752,975 & $50,456,845 | $55318,040 & 60,341,281 | $65531430 @ $70,893,492 | $76,432,626 | $82,154,143 & $88,063,516
$110,991 | $114,320 | $117,750 | $121,282 | $124921 | $128,668 $132,529 $136,504 $140,600 $144,818 $149,162 $153,637 $158,246 $162,993
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
$104,689 | $107,830 | $111,064 | $114,39% $0 $0 $0 30 30 $0 $0 30 50
$114567 | $118004 | s$121,545 | $125191 | $128947 | $132,815 $136,799 $140,903 $145,131 $149,484 $153,969 $158,588 $163,346 $168,246
$229,135 | $236009 | $243,089 | $250,382 | $257,893 | $265,630 $273,599 $281,807 $290,261 $298,969 $307,938 $317,176 $326,691 $336,492
$12,332 $12,702 $13,083 $13,476 $10,953 $11,281 $11,620 $11,968 $12,327 $12,697 $13,078 $13,470 $13,875 $14,291
$571,714 | $588,865 | $606,531 | $624,727 | $522,713 | $538,395 $554,547 $571,183 $588,319 $605,968 $624,147 $642,872 $662,158 $682,022
$1,574,380  $1,677,271  $1,782,028  $4,035,929 $3,880,118  $4,012,731  $4,149,323  $4,290,013  $4,434,923  $4,584,180  $4,737,915  $4,896,262  $5,059,360  $5,227,350
$23,903,898
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PROPOSED
4 STATE CAMPUS VILLAGE

NEVADA STATE COLLEGE DRIVE
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Site Plan

State Campus Village

NEVADA STATE
COLLEGE
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NEVADA STATE

Nevada State College Campus
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Residential Building
Plans

State Campus Village
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s

GROSS AREA BUILDING 2-2 UNITS AND 1-2 UNITS

2 BEDROOM UNIT 7,307 GROSS SF. / 3 FLOORS (2 - BEDROOM TYPE) = 6 UNITS / FLOOR

689 NSE PER UNIT 6,721GROSS SF. / 3 FLOORS _ (I - BEDROOM TYPE) = 2 UNITS / FLOOR

20,795 GROSS SF.

NO. OF 2 BEDROOM UNITS FLOORS 1, 2 & 3 = 18 UNITS = 36 BEDS
NO. OF 1 BEDROOM UNITS FLOORS 1,2 & 3 = 6 UNITS = 6BEDS
TOTALS PER BUILDING = 24 UNITS = 42BEDS

0 6|-0Il 1 2|—Oll 241-0"

—— — - 2-1 Units - Three Story Building

COLLEGE SCALE: 3/32" = 1-0" (BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 304 of 389

1 BEDROOM UNIT
441 NSF. PER UNIT

April 30 2018

PuAL




NEVADA STATE

CcoLLE G E

5,269 GROSS SF. / FLOOR

4 BEDROOM UNIT
1,080 NSF. PER UNIT

0 6|-0Il 1 20-0"

== mle

& I'H"

BEDROOM

SCALE: 3/32" =1-0"

. 4-Bedroom [ 2 - bath Typical Building Plan

GROSS AREA BUILDING 4-2 UNITS

FLOOR AREA | NO. OF FLOORS

TOTAL GROSS BUILDING

5,269 SK 3 15,807 SF.

NO. OF UNITS PER FLOOR 4
TOTAL UNITS PER BUILDING 12
TOTAL BEDS PER BUILDING 48

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 305 of 389
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Unit Plans

State Campus Village

NEVADA STATE
COLLUEGE
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1 BEDROOM UNIT
NET AREAS

ROOM NAME NET AREA |

BATHROOM 56 SF
LIVING ROOM 125 SF
KITCHEN & DINING| 128 SF
BEDROOM 1 132 SF

441 NSF

% 0 2 4

NEVADA STATE SCALE: 1/4" = 10"

COL LEBGE

sl

1- Bedroom/ 1- Bath Floor Plan

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 307 of 389
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2 BEDROOM UNIT

NET AREAS

ROOM NAME NET AREA
BEDROOM 1 130 SF
BEDROOM 2 130 SF
KITCHEN AND DINING| 114 SF
LIVING ROOM 133 SF
BATHROOM 2 53 SF
CORRIDOR & PANTRY | 81 SF
BATHROOM 1 48 SF

689 SNF

NEVADA STATE

CcoLLE G E

0 2 4

SI

SCALE: 1/4" = 1-0"

2 - Bedroom/ 2 - Bath Floor Plan

(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 308 of 389
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1

1

4 BEDROOM UNIT
NET AREAS

ROOM NAME NET AREA
BEDROOM 3 111 SF
BEDROOM 2 122 SF
BEDROOM 1 122 SF
BEDROOM 4 122 SF

LIVING ROOM 162 SF

KITCHEN & DINING | 129 SF
CORRIDOR & PANTRY | 211 SF

BATHROOM 2 43 SF
BATHROOM 1 49 SF
1,070 NSF

0 2 4 8

4 - Bedroom Floor Plan pGAL

April 30 2018

NEVADA STATE e
COLLEGE SCALE: 1/4"=1-0 (BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 309 of 389




Residential Building
Elevations

NEVADA STATE
COLLZEGE

State Campus Village
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2 BR/2BA +1BR/1BA Units Building - Elevation PGAL

COLLEGE (BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 311 of 389 April 30 2018




NEVADA STATE

Cco L LEGE

LEVEL 1

Back Side

|
2BD/2BA +1BR/1BA Units Building - Elevation 2 PGAL
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NEVADA STATE

o L LEGE

=

4BD/2BD Units Building - Elevation 2
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The Community Building

State Campus Village

NEVADA STATE
(BUSINESS, FINANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 315 of 389 COLLEGE



CONFERENCE B R E STORAGE i&’r | OUTDOOR STORAGE
LOUNGE
OFFICE

POOL EQUIPMENT

- | Ol

OFFICE STUDY -
< -]
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North Elevation

East Elevation

NEVADA STATE

Comunit!\ Buildiné Elevations PGAL
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South Elevation
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STANDARD FORM OF AGREEMENT
BETWEEN OWNER AND DESIGN-
BUILDER - COST PLUS FEE

WITH AN OPTION FOR A
GUARANTEED MAXIMUM PRICE

Document No. 530
Second Edition 2010

© Design-Build Institute of America
Washington, DC
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DESIGN-BUILD
INSTITUTE OF AMERIGA

Design-Build Institute of America - Contract Documents
LICENSE AGREEMENT

By using the DBIA Contract Documents, you agree to and are bound by the terms of this License Agreement.

License. The Design-Build Institute of America (“DBIA”) provides DBIA Contract Documents and licenses their use
worldwide. You acknowledge that DBIA Contract Documents are protected by the copyright laws of the United States.
You have a limited nonexclusive license to: (a) Use DBIA Contract Documents on any number of machines owned,
leased or rented by your company or organization; (b) Use DBIA Contract Documents in printed form for bona fide
contract purposes; and (c) Copy DBIA Contract Documents into any machine-readable or printed form for backup or
modification purposes in support of your permitted use.

User Responsibility. You assume sole responsibility for the selection of specific documents or portions thereof to
achieve your intended results, and for the installation, use, and results obtained from the DBIA Contract Documents.
You acknowledge that you understand that the text of the DBIA Contract Documents has important legal consequences
and that consultation with an attorney is recommended with respect to use or modification of the text. You will not
represent that any of the contract documents you generate from DBIA Contract Documents are DBIA documents unless
(a) the document text is used without alteration or (b) all additions and changes to, and deletions from, the text are
clearly shown.

Copies. You may not use, copy, modify, or transfer DBIA Contract Documents, or any copy, modification or merged
portion, in whole or in part, except as expressly provided for in this license. Reproduction of DBIA Contract Documents
in printed or machine-readable format for resale or educational purposes is expressly prohibited. You will reproduce
and include DBIA’s copyright notice on any printed or machine-readable copy, modification, or portion merged into
another document or program.

Transfers. You may not transfer possession of any copy, modification or merged portion of DBIA Contract Documents
to another party, except that a party with whom you are contracting may receive and use such transferred material
solely for purposes of its contract with you. You may not sublicense, assign, or transfer this license except as expressly
provided in this Agreement, and any attempt to do so is void.

Term. The license is effective for one year from the date of purchase. DBIA may elect to terminate it earlier, by written
notice to you, if you fail to comply with any term or condition of this Agreement.

Limited Warranty. DBIA warrants the electronic files or other media by which DBIA Contract Documents are furnished
to be free from defects in materials and workmanship under normal use during the Term. There is no other warranty of
any kind, expressed or implied, including, but not limited to the implied warranties of merchantability and fitness for a
particular purpose. Some states do not allow the exclusion of implied warranties, so the above exclusion may not apply
to you. This warranty gives you specific legal rights and you may also have other rights which vary from state to state.
DBIA does not warrant that the DBIA Contract Documents will meet your requirements or that the operation of DBIA
Contract Documents will be uninterrupted or error free.

Limitations of Remedies. DBIA’s entire liability and your exclusive remedy shall be: the replacement of any document
not meeting DBIA’s "Limited Warranty" which is returned to DBIA with a copy of your receipt, or at DBIA’s election, your
money will be refunded. In no event will DBIA be liable to you for any damages, including any lost profits, lost savings
or other incidental or consequential damages arising out of the use or inability to use DBIA Contract Documents even
if DBIA has been advised of the possibility of such damages, or for any claim by any other party. Some states do not
allow the limitation or exclusion of liability for incidental or consequential damages, so the above limitation or exclusion
may not apply to you.

Acknowledgement. You acknowledge that you have read this agreement, understand it and agree to be bound by its
terms and conditions and that it will be governed by the laws of the District of Columbia. You further agree that it is the
complete and exclusive statement of your agreement with DBIA which supersedes any proposal or prior agreement,
oral or written, and any other communications between the parties relating to the subject matter of this agreement.
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INSTRUCTIONS

For DBIA Document No. 530 Standard Form of Agreement Between Owner and Design-Builder - Cost Plus
Fee with an Option for a Guaranteed Maximum Price (2010 Edition)

Checklist
Use this Checklist to ensure that the Agreement is fully completed and all exhibits are attached.

Page 1 Owner’s name, address and form of business

Page 1 Design-Builder's name, address and form of business

Page 1 Project name and address

Section 2.1.3  Identify other exhibits to the Agreement

Section 4.2 Note the optional provisions that are provided

Section 4.3.2 Complete blanks for additional sum for use of Work Product

Section 5.2.1 Complete blanks for calendar days and note the optional language that is provided

Section 5.2.2  Insert any interim milestones (optional)

Section 5.4 Complete blanks for liquidated damages and note the optional provisions that are
provided

Section 5.5 If the parties select the option provided they have to insert an amount

Section 5.6 Complete blanks for early completion bonus and note the optional provision that is provided

Section 5.7 Note the optional provisions that are provided

Section 6.1.2  Insert basis for pricing preliminary services (optional)

Section 6.2.1 Choose basis for Fee and complete blanks

Section 6.2.2 Insert financial arrangements for adjustments and note optional provisions

Section 6.3.3 Complete blanks for markup; insert or attach personnel names, etc.

Section 6.3.4 Note the optional provision that is provided

Section 6.4.4 Note the optional provision that is provided

Section 6.6.1.1

Section 6.6.1.2

Section 6.6.3.1

Complete blanks for GMP, and note the optional provision that is provided
Complete blanks for Design-Builder’s Contingency
Choose method for sharing savings; complete blanks

Section 6.7.1 Note optional provision

Section 7.1.1 Complete blanks for day of month

Section 7.2.1 Complete blanks for retention percentage and note optional provision

Section 7.2.2 Note the optional provision that is provided

Section 7.4 Complete blanks for interest rate

Section 8.1.3  Choose overhead/profit method for termination for convenience

Section 8.2.1 Complete blanks for percentages

Section 8.2.2 Complete blanks for percentages

Section 9.1.1 Insert Owner’s Senior Representative’s name, etc. (optional)

Section 9.1.2  Insert Owner’s Representative’s name, etc. (optional)

Section 9.2.1 Insert Design-Builder's Senior Representative’s name, etc. (optional)

Section 9.2.2  Insert Design-Builder’s Representative’s name, etc. (optional)

Section 10.1 Attach Insurance Exhibit

Section 10.2 Insert amount and conditions of bonds or other security and note the options that are
provided

Section 11.1 Insert any other provisions (optional)

Last Page Owner’s and Design-Builder’s execution of the Agreement

Instruction Sheet for DBIA Document No. 530
©2010 Design-BuiBUSIMESBMEIRANCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 321 of 389
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General Instructions

No.

Subject

Instruction

Standard Forms

Standard form contracts have long served an important function in the United States and
international construction markets. The common purpose of these forms is to provide an
economical and convenient way for parties to contract for design and construction
services. As standard forms gain acceptance and are used with increased frequency,
parties are able to enter into contracts with greater certainty as to their rights and
responsibilities.

DBIA Standard
Form Contract
Documents

Since its formation in 1993, the Design-Build Institute of America (“DBIA”) has regularly
evaluated the needs of owners, design-builders, and other parties to the design-build
process in preparation for developing its own contract forms. Consistent with DBIA’s
mission of promulgating best design-build practices, DBIA believes that the design-build
contract should reflect a balanced approach to risk that considers the legitimate interests
of all parties to the design-build process. DBIA’s Standard Form Contract Documents
reflect a modern risk allocation approach, allocating each risk to the party best equipped
to manage and minimize that risk, with the goal of promoting best design-build practices.

Use of Non-DBIA
Documents

To avoid inconsistencies among documents used for the same project, DBIA’s Standard
Form Contract Documents should not be used in conjunction with non-DBIA documents
unless the non-DBIA documents are appropriately modified on the advice of legal counsel.
Moreover, care should also be taken when using different editions of the DBIA Standard
Form Documents on the same project to ensure consistency.

Legal
Consequences

DBIA Standard Form Contract Documents are legally binding contracts with important
legal consequences. Contracting parties are advised and encouraged to seek legal
counsel in completing or modifying these Documents.

Reproduction

DBIA hereby grants to purchasers a limited license to reproduce its Documents consistent
with the License Agreement accompanying these Documents. At least two original
versions of the Agreement should be signed by the parties. Any other reproduction of DBIA
Documents is strictly prohibited.

Modifications

Effective contracting is accomplished when the parties give specific thought to their
contracting goals and then tailor the contract to meet the unique needs of the project and
the design-build team. For that reason, these Documents may require modification for
various purposes including, for example, to comply with local codes and laws, or to add
special terms. DBIA’s latest revisions to its Documents provide the parties an opportunity
to customize their contractual relationship by selecting various optional contract clauses
that may better reflect the unique needs and risks associated with the project.

Any modifications to these Documents should be initialed by the parties. At no time should
a document be re-typed in its entirety. Re-creating the document violates copyright laws
and destroys one of the advantages of standard forms-familiarity with the terms.

Execution

It is good practice to execute two original copies of the Agreement. Only persons
authorized to sign for the contracting parties may execute the Agreement.

Instruction Sheet for DBIA Document No. 530

Page 2
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Specific Instructions

Section

Title

Instruction

General

Purpose of This
Agreement

DBIA Document No. 530 (“Agreement”) should be used when the parties intend that
Owner pay Design-Builder the Cost of the Work plus a Fee, with or without a
Guaranteed Maximum Price (“GMP”). If there is uncertainty about Owner’s Project
Criteria, or the Project Criteria remain to be developed by Owner and Design-Builder
together, a cost-plus/GMP contracting approach is desirable.

If there is certainty as to Owner’'s Project Criteria, a lump sum fixed price for the
completion of all design and construction services may be suitable, especially when the
Owner procures Design-Builder’s services by competitive means. In such case, DBIA
Document No. 525 should be used.

General

Purpose of These
Instructions

These Instructions are not part of this Agreement, but are provided to aid the parties in
their understanding of the Agreement and in completing the Agreement.

General

Related Documents

This Agreement shall be used in conjunction with the General Conditions of Contract.
Other related Contract Documents are listed in Article 2 of this Agreement.

General

Date

On Page 1, enter the date when both parties reach a final understanding. It is possible,
due to logistical reasons, that the dates when the parties execute the Agreement may
be different. Once both parties execute the Agreement, the effective date of the
Agreement will be the date recorded on Page 1. This date does not, however, determine
Contract Time, which is measured according to the terms of Article 5.

General

Parties: Owner and
Design-Builder

On Page 1, enter the legal name and full address of Owner and Design-Builder, as well
as the legal form of each entity, e.g., corporation, partnership, limited partnership,
limited liability company, or other.

21.2

GMP Exhibit, GMP
Proposal

If a GMP is established upon execution of this Agreement, the GMP Exhibit must be
attached pursuant to Section 6.6.1.1. If a GMP is established after execution of this
Agreement, the GMP Proposal must be attached pursuant to Section 6.6.2. Both the
GMP Exhibit and GMP Proposal will include those Basis of Design Documents Design-
Builder uses as the basis for its GMP.

Construction
Documents

After execution of the Agreement, and consistent with the requirements of Section 2.4
of the General Conditions of Contract, Design-Builder will prepare Construction
Documents, subject to Owner’s review and approval.

3.2

Order of
Precedence

The Contract Documents are listed in Section 2.1 in the order of their precedence. The
GMP Exhibit and GMP Proposal are based on the Basis of Design Documents, which
are comprised of various documents. The parties should strongly consider establishing
the priority of the various documents comprising the GMP Exhibit or GMP Proposal to
avoid disputes should discrepancies arise among the documents. Moreover, Section
2.1.3 recognizes that there may be other exhibits attached to this Agreement. If this is
the case, the parties should discuss whether these exhibits should be part of the Basis
of Design Documents. If these exhibits are not made part of the Basis of Design
Documents, these exhibits will not take priority over the Basis of Design Documents in
the event of a conflict.

3.3

Definitions

Terms, words and phrases used in the Agreement shall have the same meanings used
in the General Conditions of Contract.

3.4

Design
Specifications

The Owner is cautioned that if it includes design specifications in its Project Criteria
there is case law holding that the Design-Builder is entitled to rely on such information,
and to the extent such information is not accurate, the Design-Builder will be entitled to
an adjustment in the Contract Price and/or Contract Time. Accordingly, the Owner to
avoid such potential liability should consider using performance specifications.
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Section Title Instruction
This Agreement provides that the Design-Builder shall retain ownership of the Work
4.1 Work Product Product it produces, but obligates Design-Builder to grant a limited license to Owner to
’ use the Work Product according to the terms and circumstances described in Sections
42,4.3,44 and 4.5.
Design-Builder shall grant Owner, at Owner’s sole risk, a limited license to use the Work
Owner’s Limited Product at the completion of the Work in connection with Owner’s occupation of the
4.2 License U Project. This Section also provides the parties with the option of transferring ownership
) —pon f some or all of the Work Product to the Owner upon payment in full for all Work
Payment in Full 0 . pon pay .
performed. Generally, where the Owner desires ownership of Work Product, it is
sufficient to transfer ownership of unique architectural and design elements.
Owner should not use the Termination for Convenience Clause to obtain Design-
Owner’s Limited Builder's valuable design concepts, and then seek lower bids from other design-
License Upon builders. Therefore, where Owner terminates this Agreement for its convenience, and
Owner’s then decides to complete the Project with its own or third_party forces, Design-Builder
43 Termination for shall grant Owner the rights set forth in Section 4.2, provided Owner pays Design-
’ Convenience or Builder all amounts due Design-Builder as required by the Contract Documents,
Design-Builder’s including paying Design-Builder an additional sum per Section 4.3.2 for the use of the
Election to Work Product. In the event Design-Builder elects to terminate this Agreement for cause,
Terminate for reasons set forth in Section 11.4 of the General Conditions of Contract, these same
conditions apply to Owner’s use of the Work Product.
To minimize disputes, the parties should negotiate prior to the execution of the
432 Additional Agreement the amount Owner shall pay Design-Builder for the use of Design-Builder’s
e Compensation Work Product in the event Owner terminates this Agreement for its convenience or
Design-Builder elects to terminate this Agreement for cause. Enter this amount.
Oli/;l:eer:sSeLLIngﬁd If Design-Builder is properly terminated for default, Owner is granted a limited license
4.4 Desi n-BuiIFc)ier’s to use the Work Product, to complete the Project, and Owner shall thereafter have the
9 same rights and obligations as set forth in Section 4.2.
Default
Owner’s . . .
Indemnification for Owner’s use or alteration of the Work Product shall be at its sole risk, and Owner must
4.5 Use of Work agree to defend, indemnify and hold harmless Design-Builder and anyone working by
Product or through Design-Builder, including Design Consultants of any tier.
5.1 Date of Design-Builder’s obligation to commence work is triggered by its receipt of a Notice to
’ Commencement Proceed unless the parties mutually agree otherwise.
Enter the calendar days duration by which Substantial Completion has to be achieved.
Substantial The parties in this Section have the option of modifying the definition of Substantial
521 Comoleti f th Completion set forth in the General Conditions of Contract if they want to use a
2. pletion of the o . o
Entire Work Temporary Cerhﬂcatg of Qccupancy as the benchmark. If this option is selected,
Substantial Completion will be deemed to be achieved no later than the date a
Temporary Certificate of Occupancy is issued if applicable to the Project.
Instruction Sheet for DBIA Document No. 530 Page 4
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Section

Title

Instruction

522

Interim Milestones

It may be that some portions of the Work must be completed in phases or within a
prescribed period of time to accommodate Owner’s needs. The parties may, at their
option, identify these portions of the Work to be completed prior to Substantial
Completion of the entire Work. Enter the calendar days, starting from the Date of
Commencement, for achieving Substantial Completion of these identified portions of
the Work. If these portions of the Work are required to be substantially completed by
certain milestone dates, enter those dates. As presently drafted, no remedy is provided
to the Owner if an interim milestone is not met. If the Owner has special requirements
as it relates to interim milestones, the Owner may want to consider a remedy for the
Design-Builder’s failure to meet an interim milestone, as well as providing a bonus to
the Design-Builder for satisfying such interim milestone.

5.4

Liquidated
Damages

Owner should make a good faith evaluation of the amount that is reasonably necessary
to compensate it for delay. Owner should not establish liquidated damages to penalize
Design-Builder. Moreover, in the event a GMP is not established upon execution of the
Agreement, it appears prudent for the parties to refrain from establishing liquidated
damages until such time as the GMP is established.

Section 5.4 establishes a grace period between the Scheduled Substantial Completion
Date and the assessment of liquidated damages in order to prevent disputes as to which
party bears responsibility for only a few days of delay. The parties should enter the
calendar days that may pass following the Scheduled Substantial Completion Date
before liquidated damages will be assessed.

The parties are also provided the option of establishing liquidated damages if the
Design-Builder fails to achieve Final Completion within a specified number of days after
Substantial Completion. If this option is selected, the parties have to negotiate the
number of days, as well as the liquidated damages amount. The parties in negotiating
liquidated damages should keep in mind that the amount of liquidated damages for
failing to achieve Final Completion should be a considerably scaled down amount and
should reflect the financial harm to the Owner. In no case should the total amount of
liquidated damages for the Project exceed an amount that is reasonably necessary to
compensate Owner for Project delay.

The parties also have the option here of eliminating liquidated damages altogether, in
which case the Owner can recover actual damages for Project delay at an amount that
is capped by the parties. The Owner is cautioned that it still cannot recover
consequential damages, as they are waived under Section 10.5.1 of the General
Conditions of Contract.

5.5

Liquidated
Damages Cap

The parties can agree to cap liquidated damages for delay at a negotiated amount.

Instruction Sheet for DBIA Document No. 530 Page 5
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Section Title Instruction
If the Project economics justify liquidated damages, then it is appropriate to couple
these liquidated damages with an early completion bonus. The parties should enter the
number of calendar days prior to the Scheduled Substantial Completion Date that will
Early Completion set the Bonus Date. Also, enter the amount of the bonus to be paid per day that will
5.6 Bonus allow Owner to share with Design-Builder the economic benefits of early completion.
Moreover, in the event a GMP is not established upon execution of the Agreement, it
appears prudent for the parties to refrain from establishing an early completion bonus
until such time as the GMP is established. The parties also have the option in Section
5.6 of capping the early completion bonus at a negotiated amount.
The parties are provided the opportunity of providing the Design-Builder the right to
Compensation for receive comp.ensatio.n for Force Majeure Events. By selecting this qption: the parties
57 Force Majeure agree to modify Sechqn 8.2.2 of the General C_:ond|t|ons of Contract,_ in which case the
parties have to negotiate how many cumulative days of Force Majeure delays must
Events occur before the Design-Builder is entitled to either a negotiated amount per day for
delay or the direct costs it has incurred as a result of such delay.
This Agreement allows the parties the flexibility to establish within the Contract Price a
different payment basis for certain preliminary portions of the Work which may be
6.1.2 Optional Pricing necessary to permit Design-Builder to furnish Owner with a GMP. Alternatively, the
Y parties may use DBIA Document No. 520 to perform certain preliminary design services
prior to setting the GMP. Enter a description of any such services, the basis for
determining the price, and the price to be paid.
Design-Builder's Enter the amount of Design-Builder's Fee as a sum certain or as a percentage of the
6.2.1 Fee Cost of the Work. Design-Builder's Fee shall be commensurate with the services it
provides and the risk it assumes in providing single point responsibility to Owner.
Adjustments to For additive Change Orders, the parties have to negotiate the Fee the Design-Builder
6.2.2 Design-Builder's will receive. For deductive Change Orders, the parties have the option by checking the
- Fee appropriate box to signify whether there will be no additional reduction or whether there
will be an additional reduction based on a negotiated percentage.
Wages for Design- | DBIA endorses reimbursing salaries and associated benefits of Design-Builder’s Project
Builder’s personnel, such as accountants, stationed at offices other than the field office, when to
6.3.3 Employees at do so is more efficient and cost effective. Enter the percentage markup to be applied
Principal or Branch | for Project-related overhead associated with such personnel. Insert, or attach as an
Offices exhibit, a list of such personnel and their job functions.
It may be simpler for the parties to agree on a multiplier (rather than actual costs) to
) compensate the Design-Builder for employee benefits. Accordingly, the parties may
6.3.4 Employee Benefits | \yant to insert the multiplier to be applied to the wages and salaries of such reimbursable
employees.

Instruction Sheet for DBIA Document No. 530
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Title

Instruction

6.3.7

Costs for
Defective/Non-
Conforming Work

The Cost of the Work shall include the costs to repair or correct defective or non-
conforming Work (including warranty or corrective work performed after Substantial
Completion) unless caused by Design-Builder’s negligence. DBIA believes that Design-
Builder should not be penalized for inadvertent mistakes which are inevitable when
designing and constructing a Project. To do so would encourage ultra-conservatism in
every task, the ultimate cost of which would be greater than a proactive approach to
performing the Work.

6.3.23

Warranty Escrow

At this section, the parties are provided the opportunity to establish prior to Final
Completion an escrow account in a negotiated amount to be used to reimburse the
Design-Builder for its costs incurred in performing warranty Work. If funds remain in the
escrow account after the expiration of the warranty period, the funds are returned to the
Owner subject to Design-Builder’s share of any savings. Note that even if the escrow
account is exhausted, if funds remain under the GMP, the Owner is still obligated to
reimburse the Design-Builder for its warranty Work.

6.4.4

Allowance Value

This section recognizes that the parties may agree that certain items of Work should be
treated as an Allowance Item and priced based on Allowance Values. The Allowance
Value for which the Design-Builder will be entitled to receive compensation includes
direct cost of labor, materials, equipment, transportation, taxes and insurance
associated with the Allowance Item. All other costs associated with the Allowance ltem,
such as design fees, general conditions costs and fee, are deemed to be included in
the Contract Price. However, by checking the box, the parties agree that in the event
the actual cost of the Allowance Item is greater than or less than the Allowance Value
by a negotiated percentage, then Design-Builder’s right to Fee and markup shall be
determined pursuant to Section 6.2.2.

6.6

The Guaranteed
Maximum Price

This Agreement provides the parties flexibility in establishing the Contract Price. Parties
can establish a GMP before or after entering into this Agreement, or elect to proceed
on the basis of costs plus a fee, without a GMP.

If a GMP method is elected, the GMP should not be established until the Basis of Design
Documents are sufficiently defined to make the GMP realistic and meaningful. Setting
it too early does not permit reasonable opportunity for scope definition and evaluation
of Project risk. On the other hand, setting it too late may not achieve Owner’s objective
of having an early price guarantee to enable it to make decisions relative to the Project.
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Title

Instruction

6.6.1.1

GMP at Agreement
Execution

Enter the GMP, if appropriate. Attach as an exhibit to this Agreement the Basis of
Design Documents used to establish the GMP. These documents comprise the GMP
Exhibit which shall become a Contract Document pursuant to Section 2.1.1 of the
Agreement. The Design-Builder does not guarantee any specific line item provided as
part of the GMP.

By selecting the alternate option, the Design-Builder agrees to guarantee the line item
in its GMP for general conditions costs only. The Design-Builder agrees that it is
responsible for paying general conditions costs in excess of this line item. The Design-
Builder does not guarantee any other line items in the GMP.

6.6.1.2

GMP Contingency

Enter the amount of Design-Builder’s Contingency. The Contingency is for the exclusive
use of the Design-Builder and covers all unanticipated costs incurred that are not the
basis of a Change Order. This section sets forth by way of example only the type of
costs that would be funded out of the Contingency. Other costs, such as but not limited
to any deductibles the Design-Builder is obligated to pay, would be subject to
reimbursement. The Design-Builder is also required to provide the Owner with a
monthly status report accounting for the Contingency, including all reasonably foreseen
uses and potential uses of the Contingency for the upcoming three months.

While not provided for in the Contingency provision, DBIA recognizes that there may be
situations where the Owner will want to recapture the Contingency prior to Final
Completion. For example, the Owner may want to use amounts in the Contingency to
fund changes to the Project. The Owner’s desire has to be balanced against the Design-
Builder’s need to use the Contingency to fund unanticipated costs for which it is liable.
Accordingly, balancing these competing concerns is usually accomplished by releasing
some of the Contingency to the Owner after the Design-Builder has bought out the
Subcontractors, providing that the Design-Builder is not obligated to release
Contingency amounts in excess of amounts identified for reasonably foreseen uses or
potential uses of the Contingency.
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6.6.2.1

GMP Proposal
After
Execution of This
Agreement

At the request of Owner, Design-Builder shall submit its GMP Proposal, which shall
include the items listed in Sections 6.6.2.1.1 t0 6.5.2.1.9. If the parties agree to additions
or deletions from this list, modify this Section 6.6.2.1 appropriately.

The Agreement provides the parties with flexibility as to when the GMP Proposal will be
submitted after execution of the Agreement. Prior to execution of the Agreement the
parties should discuss when Owner desires Design-Builder to submit its GMP Proposal.

6.6.2.1.4

Schedule

Given that expedited delivery is one of the primary factors driving many owners to select
the design-build method, DBIA strongly believes that the parties should discuss and
understand what each party must do to support the Project schedule. The entire Work,
both design and construction, should be scheduled. The schedule should indicate the
dates for the start and completion of the various stages of the Work, including the date
when Owner information and approvals are required, and any Owner created
constraints. The Agreement also provides flexibility to establish the Scheduled
Substantial Completion Date prior to submission of the GMP Proposal.

6.6.2.3

Acceptance of
GMP Proposal

If Owner accepts the GMP Proposal, the parties should amend this Agreement to add
the final GMP Proposal as a Contract Document pursuant to Section 2.1.2.

6.6.2.4

Failure to Accept
the GMP Proposal

This Agreement provides three options for Owner in the event it fails to accept the GMP
Proposal and two choices for Design-Builder if Owner fails to exercise any of the three
options. These options are specifically designed to prevent one party from receiving a
windfall in the event the parties cannot agree on the GMP and the Agreement is
terminated.

The parties should take note that if Owner exercises its option to terminate for
convenience, or Design-Builder suspends performance, Design-Builder will not be
entitled to payment for uncompleted Work provided by Section 8.2. However, additional
payment for Owner’'s use of Work Product will be due Design-Builder pursuant to
Section 4.3, if Owner proceeds to complete the Project using Design-Builder's Work
Product.

6.6.3

Savings

One of the benefits of a GMP approach is the possibility that with good management by
Design-Builder and timely support from Owner the actual Cost of the Work and Fee
may be less than the GMP. This creates a savings pool that should result in a benefit
to both Design-Builder and Owner. Sharing these savings creates an incentive for
Design-Builder to save costs. Some factors to consider in determining how the Savings
are shared include the timing for the establishment of the GMP and the amount of
Design-Builder’s Fee established under Section 6.2.1.

6.6.3.1

Savings
Calculations

This section provides that if the actual Cost of the Work and Design-Builder’'s Fee is
less than the GMP, as such GMP may have been adjusted, the savings, if any, shall be
shared. The Agreement offers two choices for distributing Savings. Choose a method
and enter the appropriate figures.
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6.7

Performance
Incentives

In addition for the potential of the Design-Builder to share in Savings as set forth in
Section 6.6.3, there may be other performance incentives that will influence Project
success. Such incentives may include award fees tied to the Design-Builder achieving
certain standards relative to client satisfaction, safety, and personnel retention. The
parties are encouraged to discuss the use of such incentives during negotiation of this
Agreement. Any agreement on the use of incentives should be set forth in an exhibit
attached to this Agreement.

Progress Payments

Enter the day of the month when Design-Builder shall submit its Application for
Payment.

7.21

Retainage

Enter the percentage Owner will retain from Progress Payments to Design-Builder until
fifty percent (50%) of the Work is completed. Owner should recognize that it creates
undue hardship to hold retainage on Subcontractors that have completed their work
early in the Project. Owner should accordingly consider releasing retainage on
Subcontractors that complete work early in the Project, providing that these
Subcontractors have satisfactorily performed their portion of the Work.

The parties are provided the option of modifying the retainage provision by checking
the box. This option excludes from retainage the Design-Builder's General Conditions
costs and amounts paid to Design-Builder's Design Consultant. The rationale for
selecting this option is that the Design-Builder is obligated to pay its General Conditions
costs in full each month and that under the design-bid-build delivery method, the Owner
typically does not retain sums from its Designer.

7.2.2

Release of
Retainage

This section requires the Owner to release retainage to the Design-Builder. If the
Design-Builder and Owner have established a warranty reserve in accordance with
Section 6.3.2.4, the parties shall establish an escrow account at this time.

7.4

Interest

The parties should enter the rate at which interest will accrue on Design-Builder’s
payments if unpaid five (5) days after due. Late payment creates a hardship for Design-
Builder, its Design Consultants and Subcontractors.

7.5

Record Keeping

The Owner is provided access to Design-Builder’s accounting information as it relates
to Costs of the Work. However, if the parties have agreed to multipliers or markups, the
time to challenge and negotiate those percentages is at the time the parties execute the
Agreement and not during the Project or after it has been completed. Accordingly, the
Owner can at any time audit these percentages only to confirm that such percentage
has been properly charged and not to challenge the composition of such percentage.
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Termination for

Convenience:

Overhead and
Profit

The parties should choose prior to execution of the Agreement the method that will be
used to determine overhead and profit paid to Design-Builder in the event Owner
terminates Design-Builder for its convenience. The parties may choose to set
percentage rates for overhead and profit prior to execution of the Agreement, or may
choose to determine reasonable sums to be paid for overhead and profit at the time of
the termination. If the parties choose to set overhead and profit rates prior to execution
of the Agreement, the percentages should be entered in Section 8.1.3.

8.2

Termination for
Convenience:
Additional
Payments

Although it is important for Owner to have a process for terminating this Agreement for
convenience, the process must consider the interests of Design-Builder. If Owner
terminates this Agreement for its own convenience, compensating Design-Builder for
its costs will not be adequate because Design-Builder will have committed its resources
for a small amount of revenue. Therefore, in addition to the overhead and profit paid in
Section 8.1, Owner shall pay Design-Builder an additional sum, calculated as a
percentage of the remaining balance of the Contract Price or, if a GMP has not been
established, the remaining balance of the most recent estimated Contract Price. Enter
the percentages Owner shall pay Design-Builder if Owner terminates this Agreement
for its own convenience prior to or after the start of construction.

8.3

Termination for
Convenience:
Owner’s Use of
Work Product

Owner should not use the Termination for Convenience clause to obtain Design-
Builder's valuable design concepts and then seek lower bids from another design-
builder. If Owner terminates this Agreement for its own convenience, and chooses to
proceed with the Project using Design-Builder's Work Product, Owner should pay an
additional sum for the use of Design-Builder's Work Product pursuant to Section 4.3.

Article
9

Representatives of

the Parties

Enter the name, title, address and telephone number of Owner’s Senior Representative
and Owner’s Representative at Sections 9.1.1 and 9.1.2, respectively.

Enter the name, title, address and telephone number of Design-Builder's Senior
Representative and Design-Builder's Representative at Sections 9.2.1 and 9.2.2,
respectively.

The parties can elect to establish these Representatives during the performance of the
Project rather than at the time of execution of this Agreement. If Representatives are
identified after execution of the Agreement, an appropriate amendment should be made
to the Agreement at the time these individuals are designated.

10.1

Insurance

Attach an Insurance Exhibit setting forth in detail the insurance coverages required for
the Project. Parties are advised to familiarize themselves with the terms of Article 5 of
the General Conditions of Contract, Insurance and Bonds, and to consult their
insurance advisor.

10.2

Bonds

Enter the type and amount of bonds or other performance security required for the
Project. Where bonding is not required by statute, Owner may want to evaluate the
project risks versus the bonding costs in deciding what type of performance security to
require.
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Section Title Instruction

Insert any other provisions. For example, the parties may elect to have disputes
1.1 Other Provisions resolved through litigation rather than arbitration in which case the optional language in
this Section should be included.
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DBIA

Standard Form of Agreement Between
Owner and Design-Builder - Cost Plus Fee with
an Option for a Guaranteed Maximum Price

This document has important legal consequences. Consultation with
an attorney is recommended with respect to its completion or modification.

This AGREEMENT is made as of the day of

in the year of 2018 , by and between the following parties, for services in connection with the Project
identified below:

OWNER

American Public Development LLC
2821 W Horizon Ridge Pkwy, Suite 12
Henderson, NV 89052

DESIGN-BUILDER:

Sletten Construction of Nevada, Inc.
5825 South Polaris Ave.

Las Vegas, NV 89118

PROJECT:

Nevada State College Student Housing |
See attached Exhibit “A” incorporated herein by this reference
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In consideration of the mutual covenants and obligations contained herein, Owner and Design-Builder
agree as set forth herein.
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Article 1

Scope of Work

11 Design-Builder shall perform all design and construction services, and provide all material,
equipment, tools and labor, necessary to complete the Work described in and reasonably inferable from
the Contract Documents.

Article 2

Contract Documents
21 The Contract Documents are comprised of the following:

211 All written modifications, amendments, minor changes, and Change Orders to this
Agreement issued in accordance with DBIA Document No. 535, Standard Form of General
Conditions of Contract Between Owner and Design-Builder (2010 Edition) (“General Conditions of
Contract”);

2.1.2 The GMP Exhibit referenced in Section 6.6.1.1 herein or, if applicable, the GMP Proposal
accepted by Owner in accordance with Section 6.6.2 herein;

2.1.3 This Agreement, including all exhibits (List for example, performance standard
requirements, performance incentive arrangements, markup exhibits, allowances, unit prices, or
exhibit detailing offsite reimbursable personnel) but excluding, if applicable, the GMP Exhibit;

2.1.4 The General Conditions of Contract; and

2.1.5 Construction Documents prepared and approved in accordance with Section 2.4 of the
General Conditions of Contract.

Article 3

Interpretation and Intent

31 Design-Builder and Owner, prior to execution of the Agreement (and again, if applicable, at the
time of acceptance of the GMP Proposal by Owner in accordance with Section 6.6.2 hereof), shall carefully
review all the Contract Documents, including the various documents comprising the Basis of Design
Documents, for any conflicts or ambiguities. Design-Builder and Owner will discuss and resolve any
identified conflicts or ambiguities prior to execution of the Agreement or, if applicable, prior to Owner’s
acceptance of the GMP Proposal.

3.3 Terms, words and phrases used in the Contract Documents, including this Agreement, shall have
the meanings given them in the General Conditions of Contract.

34
3.5 The Contract Documents form the entire agreement between Owner and Design-Builder and by

incorporation herein are as fully binding on the parties as if repeated herein. No oral representations or
other agreements have been made by the parties except as specifically stated in the Contract Documents.
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Article 4
Ownership of Work Product

4.1 Work Product. All drawings, specifications and other documents and electronic data, including
such documents identified in the General Conditions of Contract, furnished by Design-Builder to Owner
under this Agreement (“Work Product”) are deemed to be instruments of service and Design-Builder shall
retain the ownership and property interests therein, including but not limited to any intellectual property
rights, copyrights and/or patents, subject to the provisions set forth in Sections 4.2 through 4.5 below.

4.2 Owner’s Limited License upon Project Completion and Payment in Full to Design-Builder.
Upon Owner’s payment in full for all Work performed under the Contract Documents, Design-Builder shall
grant Owner a limited license to use the Work Product in connection with Owner’s occupancy of the Project,
conditioned on Owner's express understanding that its alteration of the Work Product without the
involvement of Design-Builder is at Owner’s sole risk and without liability or legal exposure to Design-
Builder or anyone working by or through Design-Builder, including Design Consultants of any tier
(collectively the “Indemnified Parties”), and on the Owner’s obligation to provide the indemnity set forth in
Section 4.5 below.

4.3 Owner’s Limited License upon Owner’s Termination for Convenience or Design-Builder’s
Election to Terminate. If Owner terminates this Agreement for its convenience as set forth in Article 8
hereof, or if Design-Builder elects to terminate this Agreement in accordance with Section 11.4 of the
General Conditions of Contract, Design-Builder shall, upon Owner’s payment in full of the amounts due
Design-Builder under the Contract Documents, grant Owner a limited license to use the Work Product to
complete the Project and subsequently occupy the Project, and Owner shall thereafter have the same rights
as set forth in Section 4.2 above, conditioned on the following:

4.3.1 Use of the Work Product is at Owner’s sole risk without liability or legal exposure to any
Indemnified Party, and on the Owner’s obligation to provide the indemnity set forth in Section 4.5
below, and

4.4 Owner’s Limited License upon Design-Builder's Default. If this Agreement is terminated due to
Design-Builder's default pursuant to Section 11.2 of the General Conditions of Contract, then Design-
Builder grants Owner a limited license to use the Work Product to complete the Project and subsequently
occupy the Project, and Owner shall thereafter have the same rights and obligations as set forth in Section
4.2 above. Notwithstanding the preceding sentence, if it is ultimately determined that Design-Builder was
not in default, Owner shall be deemed to have terminated the Agreement for convenience, and Design-
Builder shall be entitled to the rights and remedies set forth in Section 4.3 above.

4.5 Owner’s Indemnification for Use of Work Product. If Owner is required to indemnify any
Indemnified Parties based on the use or alteration of the Work Product under any of the circumstances
identified in this Article 4, Owner shall defend, indemnify and hold harmless such Indemnified Parties from
and against any and all claims, damages, liabilities, losses and expenses, including attorneys’ fees, arising
out of or resulting from the use or alteration of the Work Product.

4.6 Notwithstanding anything herein to the contrary, Design-Builder acknowledges and agrees that
until the anticipated financing has closed and the related funds are available to pay and/or reimburse
Design-Builder for its service hereunder, Owner shall not be responsible for any costs Design-Builder has
incurred or would otherwise be due. Further, under separate agreement between Owner and Design-
Builder, Owner has agreed to compensate Design-Builder for various costs incurred once the funds from
project financing has been funded and only then.
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Article 5

Contract Time

5.1 Date of Commencement. The Work shall commence within five (5) days of Design-Builder’s
receipt of Owner's Notice to Proceed (“Date of Commencement”) unless the parties mutually agree
otherwise in writing.

5.2 Substantial Completion and Final Completion.

5.2.1 Substantial Completion of the entire Work shall be achieved no later than that date which
is provided for in the Completion Schedule provided by Design-Builder and agreed to by Owner.

L] The parties agree that the definition for Substantial Completion set forth in Section 1.2.18
of the General Conditions of Contract is hereby modified to read as follows:

“Substantial Completion is the date on which the Work, or an agreed upon portion of the Work, is
sufficiently complete in accordance with the Contract Documents so that Owner can lawfully occupy
and use the Project or a portion thereof for its intended purposes, provided, however, that
Substantial Completion shall be deemed to have been achieved no later than the date of issuance
of a Temporary Certificate of Occupancy issued by the local building official.”

5.2.2 Interim milestones and/or Substantial Completion of identified portions of the Work
(“Scheduled Interim Milestone Dates”) shall be submitted to Owner for approval. In the event the
aforementioned milestone dates are not achieved, Design-Builder shall within three (3) days, notify
Owner and present a recovery plan to assure Owner that the substantial completion shall be
achieved no later than the date previously approved (herein referred to as “Make-up Schedule”).
The purpose of the Make-up Schedule is to allow Owner and Design-Builder to collaboratively work
to seek a solution which will result in completion by the original schedule or, failing to do so, arrive
at a realistic completion date. Both parties acknowledge that because the project will be leased to
students, it is critical to be able to allow the Operator of the project to communicate achievable
occupancy dates to the students,

5.2.3 Final Completion of the Work or identified portions of the Work shall be achieved as
expeditiously as reasonably practicable. Final Completion is the date when all Work is complete
pursuant to the definition of Final Completion set forth in Section 1.2.7 of the General Conditions
of Contract. Design-Builder shall use its diligent best efforts after Substantial Completion has
occurred to finish all remaining work as quickly as reasonably possible.

5.2.4 All of the dates set forth in this Article 5 (collectively the “Contract Time(s)”) shall be subject
to adjustment in accordance with the General Conditions of Contract.

5.3 Time is of the Essence. Owner and Design-Builder mutually agree that time is of the essence with
respect to the dates and times set forth in the Contract Documents.

5.4 Liquidated Damages. Design-Builder understands that if Substantial Completion is not attained
by the Scheduled Substantial Completion Date, Owner will suffer damages which are difficult to determine
and accurately specify. Design-Builder agrees that if Substantial Completion is not attained by the agreed
upon Schedule (the “LD Date”), Design-Builder shall pay Owner the as liquidated damages for each day
that Substantial Completion extends beyond the LD Date the lesser of (i) $3,000 or (ii) the actual interest
due on the financing of Owner’s Project. Design-Builder shall pay Owner on the first day of the each month.

Design-Builder understands that if Final Completion is not achieved within 45 days of the Substantial
Completion Date, Owner will suffer damages which are difficult to determine and accurately specify. Design-
Builder agrees that if Final Completion is not achieved within 45 days of Substantial Completion, Design-
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Builder shall pay to Owner $1,000, as liquidated damages for each calendar day that Final Completion is
delayed beyond the above-referenced number of days.

It is agreed that if any payment is required to be made by Design-Builder under this Section 5.4, to the
extent any funds are unused and not required otherwise after Final Completion in the Design-Builder’s
Contingency Budget, such amounts may be used by Design-Builder for the purpose in this Section 5.4.

5.7 In addition to Design-Builder’s right to a time extension for those events set forth in Section 8.2.1
of the General Conditions of Contract, Design-Builder shall also be entitled to an appropriate adjustment of
the Contract Price for those events set forth in Section 8.2.1 of the General Conditions of Contract, provided,
however, for Force Majeure Events, Design-Builder shall only be entitled to an increase in the Contract
Price if said events exceed twenty (20) cumulative days. Said additional compensation shall be limited to:

5.7.1 the direct costs and expenses Design-Builder can demonstrate it has reasonably and
actually incurred as a result of such event. Design-Builder agrees to use its best efforts to mitigate
such delays.

Article 6

Contract Price
6.1 Contract Price.

6.1.1  Owner shall pay Design-Builder in accordance with Article 6 of the General Conditions of
Contract a contract price (“Contract Price”) equal to Design-Builder’'s Fee (as defined in Section
6.2 hereof) plus the Cost of the Work (as defined in Section 6.3 hereof), subject to any GMP
established in Section 6.6 hereof and any adjustments made in accordance with the General
Conditions of Contract.

6.1.2 For the specific Work set forth below, Owner agrees to pay Design-Builder, as part of the
Contract Price, on the following basis: Design-Builder shall perform the service as provided on
Exhibit B, Scope of Services.

6.2 Design-Builder’s Fee.

6.2.1 Design-Builder's Fee shall be five percent (5%) of the Cost of the Work, as adjusted in
accordance with Section 6.2.2 below.

6.2.2 Design-Builder’'s Fee will be adjusted as follows for any changes in the Work:

6.2.2.1 For additive Change Orders, including additive Change Orders arising from both
additive and deductive items, it is agreed that Design-Builder shall receive a Fee of ten
percent (10%) of the additional Costs of the Work incurred for that Change Order, plus any
other markups set forth in Exhibit hereto.

6.2.2.2 For deductive Change Orders, including deductive Change Orders arising from
both additive and deductive items, the deductive amounts shall include:

[Check one box only]
|X| No additional reduction to account for Design-Builder's Fee or any other markup.
or
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6.3

|:| An amount equal to the sum of: (a) percent (

%) applied to the direct costs of the net reduction (which amount will account for a reduction
associated with Design-Builder’s Fee); plus (b) any other markups set forth in Exhibit ____
hereto applied to the direct costs of the net reduction.

Cost of the Work. The term Cost of the Work shall mean costs reasonably and actually incurred

by Design-Builder in the proper performance of the Work. The Cost of the Work shall include the following:

6.3.1 Wages of direct employees of Design-Builder performing the Work at the Site or, with
Owner’s agreement, at locations off the Site; provided, however, that the costs for those employees
of Design-Builder performing design services shall be calculated on the basis of prevailing market
rates for design professionals performing such services or, if applicable, those rates set forth in an
exhibit to this Agreement.

6.3.2 Wages or salaries of Design-Builder’s supervisory and administrative personnel engaged
in the performance of the Work and who are located at the Site or working off-Site to assist in the
production or transportation of material and equipment necessary for the Work.

6.3.3  Wages or salaries of Design-Builder’s personnel stationed at Design-Builder’s principal or
branch offices, but only to the extent said personnel are identified in Exhibit
and performing the function set forth in said Exhibit. The reimbursable costs of personnel stationed
at Design-Builder’s principal or branch offices shall include a
percent ( %) markup to compensate Design-Builder for the Project-related overhead
associated with such personnel.

6.3.4 Costs incurred by Design-Builder for employee benefits, premiums, taxes, insurance,
contributions and assessments required by law, collective bargaining agreements, or which are
customarily paid by Design-Builder, to the extent such costs are based on wages and salaries paid
to employees of Design-Builder covered under Sections 6.3.1 through 6.3.3 hereof.

6.3.5 The reasonable portion of the cost of travel, accommodations and meals for Design-
Builder’'s personnel necessarily and directly incurred in connection with the performance of the
Work, subject to Owner’s prior written approval.

6.3.6 Payments properly made by Design-Builder to Subcontractors and Design Consultants for
performance of portions of the Work, including any insurance and bond premiums incurred by
Subcontractors and Design Consultants.

6.3.7 Costs incurred by Design-Builder in repairing or correcting defective, damaged or
nonconforming Work (including any warranty or corrective Work performed after Substantial
Completion), provided that such Work was beyond the reasonable control of Design-Builder, or
caused by the ordinary mistakes or inadvertence, and not the negligence, of Design-Builder or
those working by or through Design-Builder. If the costs associated with such Work are recoverable
from insurance, Subcontractors or Design Consultants, Design-Builder shall exercise its best efforts
to obtain recovery from the appropriate source and provide a credit to Owner if recovery is obtained.

6.3.8 Costs, including transportation, inspection, testing, storage and handling, of materials,
equipment and supplies incorporated or reasonably used in completing the Work.

6.3.9 Costs (less salvage value) of materials, supplies, temporary facilities, machinery,
equipment and hand tools not customarily owned by the workers that are not fully consumed in the
performance of the Work and which remain the property of Design-Builder, including the costs of
transporting, inspecting, testing, handling, installing, maintaining, dismantling and removing such
items.

6.3.10 Costs of removal of debris and waste from the Site.
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6.4

6.3.11 The reasonable costs and expenses incurred in establishing, operating and demobilizing
the Site office, including the cost of facsimile transmissions, long-distance telephone calls, postage
and express delivery charges, telephone service, photocopying and reasonable petty cash
expenses.

6.3.12 Rental charges and the costs of transportation, installation, minor repairs and
replacements, dismantling and removal of temporary facilities, machinery, equipment and hand
tools not customarily owned by the workers, which are provided by Design-Builder at the Site,
whether rented from Design-Builder or others, and incurred in the performance of the Work.

6.3.13 Premiums for insurance and bonds required by this Agreement or the performance of the
Work.

6.3.14 All fuel and utility costs incurred in the performance of the Work.
6.3.15 Sales, use or similar taxes, tariffs or duties incurred in the performance of the Work.
6.3.16 Omitted.

6.3.17 Costs for permits, royalties, licenses, tests and inspections incurred by Design-Builder as
a requirement of the Contract Documents.

6.3.18 The cost of defending suits or claims for infringement of patent rights arising from the use
of a particular design, process, or product required by Owner, paying legal judgments against
Design-Builder resulting from such suits or claims, and paying settlements made with Owner’s
consent.

6.3.19 Deposits which are lost, except to the extent caused by Design-Builder’s negligence.

6.3.20 Costs incurred in preventing damage, injury or loss in case of an emergency affecting the
safety of persons and property.

6.3.21 Accounting and data processing costs related to the Work.

6.3.22 Other costs reasonably and properly incurred in the performance of the Work to the extent
approved in writing by Owner.

Allowance Items and Allowance Values.

6.4.1 Anyand all Allowance ltems, as well as their corresponding Allowance Values, are set forth
in the GMP Exhibit or GMP Proposal and are included within the GMP.

6.4.2 Design-Builder and Owner have worked together to review the Allowance Items and
Allowance Values based on design information then available to determine that the Allowance
Values constitute reasonable estimates for the Allowance ltems. Design-Builder and Owner will
continue working closely together during the preparation of the design to develop Construction
Documents consistent with the Allowance Values. Nothing herein is intended in any way to
constitute a guarantee by Design-Builder that the Allowance Item in question can be performed for
the Allowance Value.

6.4.3 No work shall be performed on any Allowance ltem without Design-Builder first obtaining
in writing advanced authorization to proceed from Owner. Owner agrees that if Design-Builder is
not provided written authorization to proceed on an Allowance Item by the date set forth in the
Project schedule, due to no fault of Design-Builder, Design-Builder may be entitled to an adjustment
of the Contract Time(s) and Contract Price.
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6.5

6.6

6.4.4 The Allowance Value for an Allowance ltem includes the direct cost of labor, materials,
equipment, transportation, taxes and insurance associated with the applicable Allowance Item. All
other costs, including design fees, Design-Builder's overall project management and general
conditions costs, overhead and fee, are deemed to be included in the original Contract Price, and
are not subject to adjustment, regardless of the actual amount of the Allowance ltem.

6.4.5 Whenever the actual costs for an Allowance ltem is more than or less than the stated
Allowance Value, the Contract Price shall be adjusted accordingly by Change Order, subject to
Section 6.4.4. The amount of the Change Order shall reflect the difference between actual costs
incurred by Design-Builder for the particular Allowance Item and the Allowance Value.

Non-Reimbursable Costs.

6.5.1

The following shall not be deemed as costs of the Work:

6.5.1.1 Compensation for Design-Builder's personnel stationed at Design-Builder's
principal or branch offices, except as provided for in Sections 6.3.1, 6.3.2 and 6.3.3 hereof.

6.5.1.2 Overhead and general expenses, except as provided for in Section 6.3 hereof, or
which may be recoverable for changes to the Work.

6.5.1.3 The cost of Design-Builder’s capital used in the performance of the Work.

6.5.1.4 If the parties have agreed on a GMP, costs that would cause the GMP, as adjusted
in accordance with the Contract Documents, to be exceeded.

The Guaranteed Maximum Price (“GMP”).

6.6.1

GMP Established Upon Execution of this Agreement.

6.6.1.1 Design-Builder guarantees that it shall not exceed the GMP of
Dollars ($ ). Documents used as a basis for the GMP shall be identified in
an exhibit to this Agreement (“GMP Exhibit”). Design-Builder does not guarantee any
specific line item provided as part of the GMP, and has the reasonable discretion to apply
payment due to overruns in one line item to savings due to underruns in any other line
item. Design-Builder agrees, however, that it will be responsible for paying all costs of
completing the Work which exceed the GMP, as adjusted in accordance with the Contract
Documents.

6.6.1.2 GMP will be submitted to Owner for approval and will include a Contingency in the
amount of [SLETTEN TO SUPPLY] Dollars ($

) which is available for Design-Builder's exclusive use for unanticipated costs it has
incurred that are not the basis for a Change Order under the Contract Documents. By way
of example, and not as a limitation, such costs may include, in addition to those amounts,
if any, provided in Section 5.4: (a) trade buy-out differentials; (b) overtime or acceleration;
(c) escalation of materials; (d) correction of defective, damaged or nonconforming Work,
design errors or omissions, however caused; (e) Subcontractor defaults; or (f) those events
under Section 8.2.2 of the General Conditions of Contract that result in an extension of the
Contract Time but do not result in an increase in the Contract Price. The Contingency is
not available to Owner for any reason, including, but not limited to changes in scope or any
other item which would enable Design-Builder to increase the GMP under the Contract
Documents. Design-Builder shall provide Owner notice of all anticipated charges against
the Contingency, and shall provide Owner as part of the monthly status report required by
Section 2.1.2 of the General Conditions of Contract an accounting of the Contingency,
including all reasonably foreseen uses or potential uses of the Contingency in the
upcoming three (3) months. Design-Builder agrees that with respect to any expenditure
from the Contingency relating to a Subcontractor default or an event for which insurance
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or bond may provide reimbursement, Design-Builder will in good faith exercise reasonable
steps to obtain performance from the Subcontractor and/or recovery from any surety or
insurance company. Design-Builder agrees that if Design-Builder is subsequently
reimbursed for said costs, then said recovery will be credited back to the Contingency.

6.6.2 GMP Established after Execution of this Agreement.

6.6.2.1 GMP Proposal. If requested by Owner, Design-Builder shall submit a GMP
Proposal to Owner which shall include the following, unless the parties mutually agree
otherwise:

6.6.2.1.1 A proposed GMP, which shall be the sum of:

i. Design-Builder’s Fee as defined in Section 6.2.1 hereof;

ii. The estimated Cost of the Work as defined in Section 6.3 hereof,
inclusive of any Design-Builder's Contingency as defined in
Section 6.6.1.2 hereof; and

iii. If applicable, any prices established under Section 6.1.2 hereof.

6.6.2.1.2 The Basis of Design Documents, which may include, by way of
example, Owner’s Project Criteria, which are set forth in detail and are attached to
the GMP Proposal;

6.6.2.1.3  Alist of the assumptions and clarifications made by Design-Builder in
the preparation of the GMP Proposal, which list is intended to supplement the
information contained in the drawings and specifications and is specifically
included as part of the Basis of Design Documents;

6.6.2.1.4 The Scheduled Substantial Completion Date upon which the proposed
GMP is based, to the extent said date has not already been established under
Section 5.2.1 hereof, and a schedule upon which the Scheduled Substantial
Completion Date is based;

6.6.2.1.5 If applicable, a list of Allowance ltems, Allowance Values, and a
statement of their basis;

6.6.2.1.6 If applicable, a schedule of alternate prices;

6.6.2.1.7 If applicable, a schedule of unit prices;

6.6.2.1.8 If applicable, a statement of Additional Services which may be
performed but which are not included in the GMP and which, if performed, shall be
the basis for an increase in the GMP and/or Contract Time(s); and

6.6.2.1.9 The time limit for acceptance of the GMP Proposal, which shall be

within five days after the financing shall have been finalized, closed and funded
and made available to Owner.

6.6.2.2 Review and Adjustment to GMP Proposal. After submission of the GMP
Proposal, Design-Builder and Owner shall meet to discuss and review the GMP
Proposal. If Owner has any comments regarding the GMP Proposal, or finds any
inconsistencies or inaccuracies in the information presented, it shall promptly give written
notice to Design-Builder of such comments or findings. If appropriate, Design-Builder
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6.6.3

shall, upon receipt of Owner’s notice, make appropriate adjustments to the GMP
Proposal.

6.6.2.3 Acceptance of GMP Proposal. If Owner accepts the GMP Proposal, as may be
amended by Design-Builder, the GMP and its basis shall be set forth in an amendment to
this Agreement.

6.6.2.4 Failure to Accept the GMP Proposal. If Owner rejects the GMP Proposal, or fails
to notify Design-Builder in writing on or before the date specified in the GMP Proposal
that it accepts the GMP Proposal, the GMP Proposal shall be deemed withdrawn and of
no effect. In such event, Owner and Design-Builder shall meet and confer as to how the
Project will proceed, with Owner having the following options:

6.6.2.4.1 Owner may suggest modifications to the GMP Proposal, whereupon,
if such modifications are accepted in writing by Design-Builder, the GMP Proposal
shall be deemed accepted and the parties shall proceed in accordance with
Section 6.6.2.3 above;

6.6.2.4.2 Owner may authorize Design-Builder to continue to proceed with the
Work on the basis of reimbursement as provided in Section 6.1 hereof without a
GMP, in which case all references in this Agreement to the GMP shall not be
applicable; or

6.6.2.4.3 Owner may terminate this Agreement for convenience in accordance
with Article 8 hereof; provided, however, in this event, Design-Builder shall not be
entitled to the payment provided for in Section 8.2 hereof.

If Owner fails to exercise any of the above options, Design-Builder shall have the right to
(i) continue with the Work as if Owner had elected to proceed in accordance with ltem
6.6.2.4.2 above, and be paid by Owner accordingly, unless and until Owner notifies it in
writing to stop the Work, or (ii) suspend performance of Work in accordance with Section
11.3.1 of the General Conditions of Contract, provided, however, that in such event Design-
Builder shall not be entitled to the payment provided for in Section 8.2 hereof.

Savings.

6.6.3.1 If the sum of the actual Cost of the Work and Design-Builder's Fee (and, if
applicable, any prices established under Section 6.1.2 hereof) is less than the GMP, as
such GMP may have been adjusted over the course of the Project, the difference
(“Savings”) shall be shared as follows:

|X| Fifty percent (50%) to Design-Builder and fifty percent (50%) to Owner.

6.6.3.2 Savings shall be calculated and paid as part of Final Payment under Section 7.3
hereof, with the understanding that to the extent Design-Builder incurs costs after Final
Completion which would have been payable to Design-Builder as a Cost of the Work, the
parties shall recalculate the Savings in light of the costs so incurred, and Design-Builder
shall be paid by Owner accordingly.
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71

7.2

Article 7

Procedure for Payment

Progress Payments.

7.1.1  Design-Builder shall submit to Owner on the first (1st) day of each month, beginning with
the first month after the Date of Commencement, Design-Builder's Application for Payment in
accordance with Article 6 of the General Conditions of Contract. It is acknowledged that the project
financing shall require that Public Finance Authority, a governmental entity organized and existing
under the laws of the State of Wisconsin, the subtenant of the leasehold which shall own the
Project, must review and approve all Applications for Payment. The Owner also shall review and
approve the Design-Builder's Applications for Payment. Notwithstanding anything herein to the
contrary, the timing of payment to Design-Builder shall be subject to the terms of the Indenture
under which the financing for the Project shall be provided.

7.1.2 Owner shall make payment within thirty (30) days after Owner’s receipt of each properly
submitted and accurate Application for Payment in accordance with Article 6 of the General
Conditions of Contract, but in each case less the total of payments previously made, and less
amounts properly withheld under Section 6.3 of the General Conditions of Contract.

7.1.3 If Design-Builder’s Fee under Section 6.2.1 hereof is a fixed amount, the amount of Design-
Builder's Fee to be included in Design-Builder's monthly Application for Payment and paid by
Owner shall be proportional to the percentage of the Work completed, less payments previously
made on account of Design-Builder’s Fee.

Retainage on Progress Payments.

7.2.1  Owner will retain five percent (5%) of each Application for Payment provided, however,
that when fifty percent (50%) of the Work has been satisfactorily completed by Design-Builder and
Design-Builder is otherwise in compliance with its contractual obligations, Owner may, in its sole
discretion, elect not to retain any additional retention amounts from Design-Builder's subsequent
Applications for Payment. Owner will also reasonably consider reducing retainage for
Subcontractors completing their work early in the Project.

[Design-Builder and Owner may want to consider substituting the following retainage
provision.]

|:| Owner will retain five percent (5%) of the cost of Work, exclusive of general conditions
costs, and any amounts paid to Design-Builder's Design Consultant, from each Application for
Payment provided, however, that when fifty percent (50%) of the Work has been satisfactorily
completed by Design-Builder and Design-Builder is otherwise in compliance with its contractual
obligations, Owner may, in its sole discretion, elect not to retain any additional amounts from
Design-Builder’s subsequent Applications for Payment. Owner will also reasonably consider
reducing retainage for Subcontractors completing their work early in the Project.

7.2.2 Within thirty (30) days after Substantial Completion of the entire Work or, if applicable, any
portion of the Work, pursuant to Section 6.6 of the General Conditions of Contract, Owner shall
release to Design-Builder all retained amounts relating, as applicable, to the entire Work or
completed portion of the Work, less an amount equal to: (a) the reasonable value of all remaining
or incomplete items of Work as noted in the Certificate of Substantial Completion or otherwise
identified by Owner to Design-Builder; and (b) all other amounts Owner is entitled to withhold
pursuant to Section 6.3 of the General Conditions of Contract.
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7.3 Final Payment. Design-Builder shall submit its Final Application for Payment to Owner in
accordance with Section 6.7 of the General Conditions of Contract. Owner shall make payment on Design-
Builder’s properly submitted and accurate Final Application for Payment (less any amount the parties may
have agreed to set aside for warranty work) within thirty (30) days after Owner’s receipt of the Final
Application for Payment, provided that Design-Builder has satisfied the requirements for final payment set
forth in Section 6.7.2 of the General Conditions of Contract.

7.4 Record Keeping and Finance Controls. Design-Builder acknowledges that this Agreement is to
be administered on an “open book” arrangement relative to Costs of the Work. Design-Builder shall keep
full and detailed accounts and exercise such controls as may be necessary for proper financial
management, using accounting and control systems in accordance with generally accepted accounting
principles and as may be provided in the Contract Documents. During the performance of the Work and for
a period of three (3) years after Final Payment, Owner and Owner’s accountants shall be afforded access
to, and the right to audit from time-to-time, upon reasonable notice, Design-Builder's records, books,
correspondence, receipts, subcontracts, purchase orders, vouchers, memoranda and other data relating to
the Work, all of which Design-Builder shall preserve for a period of three (3) years after Final Payment.
Such inspection shall take place at Design-Builder’s offices during normal business hours unless another
location and time is agreed to by the parties. Any multipliers or markups agreed to by the Owner and Design-
Builder as part of this Agreement are only subject to audit to confirm that such multiplier or markup has
been charged in accordance with this Agreement, with the composition of such multiplier or markup not
being subject to audit.

Article 8

Termination for Convenience

8.1 Upon ten (10) days’ written notice to Design-Builder, Owner may, for its convenience and without
cause, elect to terminate this Agreement. In such event, Owner shall pay Design-Builder for the following:

8.1.1 All Work executed and for proven loss, cost or expense in connection with the Work;
8.1.2 The reasonable costs and expenses attributable to such termination, including
demobilization costs and amounts due in settlement of terminated contracts with Subcontractors

and Design Consultants; and

8.1.3 [Choose one of the following:]

|X| The fair and reasonable sums for overhead and profit on the sum of items 8.1.1 and

8.1.2 above.
or
|:| Overhead and profit in the amount of percent ( %)
on the sum of items 8.1.1 and 8.1.2 above.
8.2 In addition to the amounts set forth in Section 8.1 above, Design-Builder shall be entitled to receive

one of the following as applicable:

8.2.1 If Owner terminates this Agreement prior to commencement of construction, Design-
Builder shall be paid one percent (1%) of the remaining balance of the Contract Price, provided,
however, that if a GMP has not been established, the above percentage shall be applied to the
remaining balance of the most recent estimated Contract Price.
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8.3

8.2.2 If Owner terminates this Agreement after commencement of construction, Design-Builder
shall be paid one percent (1%) of the remaining balance of the Contract Price, provided, however,
that if a GMP has not been established, the above percentage shall be applied to the remaining
balance of the most recent estimated Contract Price.

If Owner terminates this Agreement pursuant to Section 8.1 above and proceeds to design and

construct the Project through its employees, agents or third parties, Owner’s rights to use the Work Product
shall be as set forth in Section 4.3 hereof. Such rights may not be transferred or assigned to others without
Design-Builder’s express written consent and such third parties’ agreement to the terms of Article 4.

[The following Article 9 should only be used if Owner and Design-Builder agree to establish their

9.1

9.2

respective representatives at the time the Agreement is executed rather than during the

performance of the Project.]

Article 9

Representatives of the Parties
Owner’s Representatives.

9.1.1 Owner designates the individual listed below as its Senior Representative (“Owner Senior
Representative”), which individual has the authority and responsibility for avoiding and resolving

disputes under Section 10.2.3 of the General Conditions of Contract: Eric A. “Tony” Traub, or
such other as Owner may designate in writing to Design-Builder.

9.1.2 Owner designates the individual listed below as its Owner's Representative, which
individual has the authority and responsibility set forth in Section 3.4 of the General Conditions of

Contract: To be determined within thirty days after the funding of the financing under
the Indenture.

Design-Builder’s Representatives.

9.2.1 Design-Builder designates the individual listed below as its Senior Representative
(“Design-Builder’s Senior Representative”), which individual has the authority and responsibility for

avoiding and resolving disputes under Section 10.2.3 of the General Conditions of Contract: (ldentify
individual’s name, title, address and telephone numbers)

To be determined

9.2.2 Design-Builder designates the individual listed below as its Design-Builder’s
Representative, which individual has the authority and responsibility set forth in Section 2.1.1 of
the General Conditions of Contract: (Identify individual’s name, title, address and telephone numbers)

To be determined
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Article 10

Bonds and Insurance

10.1 Insurance. Design-Builder and Owner shall procure the insurance coverages set forth in the
Insurance Exhibit attached hereto and in accordance with Article 5 of the General Conditions of Contract.

10.2 Bonds and Other Performance Security. Design-Builder shall provide the following performance
bond and labor and material payment bond or other performance security:

Performance Bond.
[Check one box only. If no box is checked, then no bond is required.]

|X| Required |:| Not Required

Payment Bond in the amount of 150% of the amount of the contract and in the form provided in
NRS 108.2415(2).

[Check one box only. If no box is checked, then no bond is required.]
|X| Required |:| Not Required
Other Performance Security.
[Check one box only. If no box is checked, then no other performance security is required.

If the “Required” box is checked, identify below the specific performance security that is
being required and all salient commercial terms associated with that security.]

|:| Required |X| Not Required

Article 11

Other Provisions

111 Other provisions, if any, are as follows: (Insert any additional provisions)

[Section 2.3.1 of the General Conditions of Contract sets forth a traditional negligence
standard as it relates to the Design-Builder’s performance of design professional services.
If the Basis of Design Documents identify specific performance standards that can be
objectively measured, the parties, by including the following language, agree that the
Design-Builder is obligated to achieve such standards.]

|:| Notwithstanding Section 2.3.1 of the General Conditions of Contract, if the parties agree
upon specific performance standards in the Basis of Design Documents, the design professional
services shall be performed to achieve such standards.
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[In lieu of Sections 10.3.1 through 10.3.3 of the General Conditions of Contract, the Parties
may want to delete such sections and include the following alternative dispute resolution
clause.]

] Any claims, disputes, or controversies between the parties arising out of or related to the
Agreement, or the breach thereof, which have not been resolved in accordance with the procedures
set forth in Section 10.2 of the General Conditions of Contract shall be resolved in a court of
competent jurisdiction in the state in which the Project is located.
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In executing this Agreement, Owner and Design-Builder each individually represents that it has the
necessary financial resources to fulfill its obligations under this Agreement, and each has the necessary
corporate approvals to execute this Agreement, and perform the services described herein.

OWNER: DESIGN-BUILDER:
(Name of Owner) (Name of Design-Builder)
(Signature) (Signature)

(Printed Name) (Printed Name)

(Title) (Title)

Date: Date:

Caution: An original DBIA document has this caution printed in blue. This is a printable copy and
an original assures that changes will not be obscured as may occur when documents are
reproduced.
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DESIGN-BUILD
INSTITUTE OF AMERIA

Design-Build Institute of America - Contract Documents
LICENSE AGREEMENT

By using the DBIA Contract Documents, you agree to and are bound by the terms of this License Agreement.

License. The Design-Build Institute of America (“DBIA”) provides DBIA Contract Documents and licenses their use
worldwide. You acknowledge that DBIA Contract Documents are protected by the copyright laws of the United
States. You have a limited nonexclusive license to: (a) Use DBIA Contract Documents on any number of machines
owned, leased or rented by your company or organization; (b) Use DBIA Contract Documents in printed form for
bona fide contract purposes; and (c) Copy DBIA Contract Documents into any machine-readable or printed form for
backup or modification purposes in support of your permitted use.

User Responsibility. You assume sole responsibility for the selection of specific documents or portions thereof to
achieve your intended results, and for the installation, use, and results obtained from the DBIA Contract Documents.
You acknowledge that you understand that the text of the DBIA Contract Documents has important legal
consequences and that consultation with an attorney is recommended with respect to use or modification of the
text. You will not represent that any of the contract documents you generate from DBIA Contract Documents are
DBIA documents unless (a) the document text is used without alteration or (b) all additions and changes to, and
deletions from, the text are clearly shown.

Copies. You may not use, copy, modify, or transfer DBIA Contract Documents, or any copy, modification or merged
portion, in whole or in part, except as expressly provided for in this license. Reproduction of DBIA Contract
Documents in printed or machine-readable format for resale or educational purposes is expressly prohibited. You
will reproduce and include DBIA’s copyright notice on any printed or machine-readable copy, modification, or portion
merged into another document or program.

Transfers. You may not transfer possession of any copy, modification or merged portion of DBIA Contract
Documents to another party, except that a party with whom you are contracting may receive and use such
transferred material solely for purposes of its contract with you. You may not sublicense, assign, or transfer this
license except as expressly provided in this Agreement, and any attempt to do so is void.

Term. The license is effective for one year from the date of purchase. DBIA may elect to terminate it earlier, by
written notice to you, if you fail to comply with any term or condition of this Agreement.

Limited Warranty. DBIA warrants the electronic files or other media by which DBIA Contract Documents are
furnished to be free from defects in materials and workmanship under normal use during the Term. There is no
other warranty of any kind, expressed or implied, including, but not limited to the implied warranties of
merchantability and fitness for a particular purpose. Some states do not allow the exclusion of implied warranties,
so the above exclusion may not apply to you. This warranty gives you specific legal rights and you may also have
other rights which vary from state to state. DBIA does not warrant that the DBIA Contract Documents will meet your
requirements or that the operation of DBIA Contract Documents will be uninterrupted or error free.

Limitations of Remedies. DBIA’s entire liability and your exclusive remedy shall be: the replacement of any
document not meeting DBIA’s "Limited Warranty" which is returned to DBIA with a copy of your receipt, or at DBIA’s
election, your money will be refunded. In no event will DBIA be liable to you for any damages, including any lost
profits, lost savings or other incidental or consequential damages arising out of the use or inability to use DBIA
Contract Documents even if DBIA has been advised of the possibility of such damages, or for any claim by any
other party. Some states do not allow the limitation or exclusion of liability for incidental or consequential damages,
so the above limitation or exclusion may not apply to you.

Acknowledgement. You acknowledge that you have read this agreement, understand it and agree to be bound by
its terms and conditions and that it will be governed by the laws of the District of Columbia. You further agree that
it is the complete and exclusive statement of your agreement with DBIA which supersedes any proposal or prior
agreement, oral or written, and any other communications between the parties relating to the subject matter of this
agreement.
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INSTRUCTIONS

For DBIA Document No. 535 Standard Form of General Conditions of Contract Between Owner and Design-Builder
(2010 Edition)

General Instructions

No.

Subject

Instruction

Standard
Forms

Standard form contracts have long served an important function in the United States and
international construction markets. The common purpose of these forms is to provide an
economical and convenient way for parties to contract for design and construction services.
As standard forms gain acceptance and are used with increased frequency, parties are able
to enter into contracts with greater certainty as to their rights and responsibilities.

DBIA Standard
Form Contract
Documents

Since its formation in 1993, the Design-Build Institute of America (DBIA) has regularly
evaluated the needs of owners, design-builders, and other parties to the design-build process
in preparation for developing its own contract forms. Consistent with DBIA’s mission of
promulgating best design-build practices, DBIA believes that the design-build contract should
reflect a balanced approach to risk that considers the legitimate interests of all parties to the
design-build process. DBIA’s Standard Form Contract Documents reflect a modern risk
allocation approach, allocating each risk to the party best equipped to manage and minimize
that risk, with the goal of promoting best design-build practices.

Use of Non-
DBIA
Documents

To avoid inconsistencies among documents used for the same project, DBIA’s Standard Form
Contract Documents should not be used in conjunction with non-DBIA documents unless the
non-DBIA documents are appropriately modified on the advice of legal counsel. Moreover,
care should also be taken when using different editions of the DBIA Standard Form Document
on the same project to ensure consistency.

Legal
Consequences

DBIA Standard Form Contract Documents are legally binding contracts with important legal
consequences. Contracting parties are advised and encouraged to seek legal counsel in
completing or modifying these Documents.

Reproduction

DBIA hereby grants to purchasers a limited license to reproduce its Documents consistent
with the License Agreement accompanying these Documents. At least two original versions
of the Agreement should be signed by the parties. Any other reproduction of DBIA Documents
is strictly prohibited.

Modifications

Effective contracting is accomplished when the parties give specific thought to their
contracting goals and then tailor the contract to meet the unique needs of the project and the
design-build team. For that reason, these Documents may require modification for various
purposes including, for example, to comply with local codes and laws, or to add special terms.
DBIA’s latest revisions to its Documents provide the parties an opportunity to customize their
contractual relationship by selecting various optional contract clauses that may better reflect
the unique needs and risks associated with the project.

Any modifications to these Documents should be initialed by the parties. At no time should a
document be re-typed in its entirety. Re-creating the document violates copyright laws and
destroys one of the advantages of standard forms-familiarity with the terms.

Execution

It is good practice to execute two original copies of the Agreement. Only persons authorized
to sign for the contracting parties may execute the Agreement.

Instruction Sheet for DBIA Document No. 535
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Specific Instructions

Section Title Instruction
The General Conditions of Contract provide the terms and conditions under which the Work
of the Project will be performed.
General Purpose of This This document accompanies DBIA Document No. 525 and DBIA Document No. 530 (each
Document . p ” . ;
referred to herein generally as “Agreement”). It may also be incorporated by reference into
other related agreements, as between the Design-Builder and the Design Consultant, and
the Design-Builder and the Subcontractor.
The following Sections reference documents that are to be attached to the Agreement:
General Checklist Section 3.5.1 Owner’s Permit List
Article 5 Insurance and Bonds
Section 9.4.2 Unit Prices
213 Schedule The parties are encouraged, if possible, to agree to a schedule for the execution of the
o Work upon execution of the Agreement or upon establishing the GMP.
Design The parties should be aware that in addition to requiring compliance with state licensing
2.21 Professional laws for design professionals, some states also require that the design professional have
Services a corporate professional license.
Design-Builder’s obligation is to deliver a design that meets prevailing industry standards.
However, DBIA has provided the parties at Article 11 of the Agreement an optional
Standard of Care provision whereby if Owner can identify specific performance standards that can be
f . objectively measured, Design-Builder is obligated to design the Project to satisfy these
or Design g - L . .
2.31 . , standards if this optional provision is selected. To avoid any confusion and to ensure that
Professional’s - . o e
Services the parties fully un'derst.qnd what their obligations are, thg sp§C|f|c performance standqrds
should be clearly identified and should be able to be objectively measured. The Design-
Builder should recognize that this is a heightened standard of care that has insurance
ramifications that should be discussed with the Design-Builder’s insurance advisor.
Design-Builder is responsible for obtaining all necessary permits, approvals and licenses,
Government except to the extent specific permits, approvals, and licenses are set forth in an Owner’s
3.51 Approvals and Permit List, which must be attached as an exhibit to the Agreement. The parties, prior to
Permits execution of the Agreement, should discuss which permits, approvals and licenses need
to be obtained for the Project and which party is in the best position to do so.
Design-Builder's | Design-Builder is obligated to provide insurance coverage from insurance carriers that
511 Insurance meet the criteria set forth in the Insurance Exhibit attached to Section 10.1 of the
Requirements Agreement.
Exclusions to Parties are advised that their standard insurance policies may contain exclusions for the
51.2 . . design-build delivery method. This Section 5.1.2 requires that any such exclusions be
Design-Build !
deleted from the policy.
Owner’s Owner, in addition to providing the insurance set forth in this Section and Section 5.3, is
5.2 Insurance also obligated to procure the insurance coverages for the amounts and consistent with the
Requirements terms set forth in the Insurance Exhibit made part of the Agreement.
Bonds and Other Design-Builder is only obligated to provide bonds or other forms of performance security
54 Performance ; :
Security to the extent called for in Section 10.2 of the Agreement.

Instruction Sheet for DBIA Document No. 535

Page 2

© 2010 Design-BBUBINESS ARINIBNCE & FACILITIES COMMITTEE 06/07/18) Ref. BFF-10, Page 355 of 389




Section Title Instruction
8.2.2 fCoFmpeniﬂaplllty The parties are provided the option in the Agreement of negotiating whether the Design-
o orrorce Viajeure [ pyjiger is entitled to compensation for Force Majeure Events.
Events
9.4.1 C:;H:%Z:tcse Unit prices, if established, shall be attached pursuant to Article 2 of the Agreement.
When Owner disputes Design-Builder’s entitlement to a change order or disagrees with
Design-Builder regarding the scope of Work, and nevertheless expects Design-Builder to
perform the services, Design-Builder’'s cash flow and ability to complete the Work will be
Payment/ hampered if Owner fails to pay Design-Builder for the disputed services. This Section
043 Performance of provides a balanced approach whereby Design-Builder is required to perform the services,
o Disputed but Owner is required to pay fifty percent (50%) of Design-Builder’s reasonable estimated
Services direct costs of performing such services until the dispute is settled. By so doing, Owner
does not forfeit its right to deny total responsibility for payment, and Design-Builder does
not give up its right to demand full payment. The dispute shall be resolved according to
Article 10.
DBIA endorses the use of partnering, negotiation, mediation and arbitration for the
prevention and resolution of disputes. The General Conditions of Contract provides for the
Article Contract parties’ Representatives and Senior Representatives to attempt to negotiate the dispute or
10 Adjustments and | disagreement. If this attempt fails, the dispute shall be submitted to mandatory, non-binding
Disputes mediation. Any dispute that cannot be resolved by mediation shall then be submitted to
binding arbitration, unless the parties elect in the Agreement to submit their dispute to a
court of competent jurisdiction.
The prevailing party in any arbitration shall receive reasonable attorneys’ fees from the
10.3.4 Arbitration other party. DBIA supports this “loser pays” provision to encourage parties to negotiate or
mediate their differences and to minimize the number of frivolous disputes.
Duty to Continue Pending the resolution of any dispute or disagreement, both Owner and Design-Builder
10.4 P shall continue to perform their respective duties under the Contract Documents, unless the
erformance . ! o
parties provide otherwise in the Contract Documents.
DBIA believes that it is inappropriate for either Owner or Design-Builder to be responsible
105 Consequential to the other for consequential damages arising from the Project. This limitation on
’ Damages consequential damages in no way restricts, however, the payment of liquidated damages,
if any, under Article 5 of the Agreement.
Design-Builder's !f Design-Builder preperly terminates the Agreement for cause, it shall recoverfrom Ow_ner
Right to in the same way as if Owner had terminated the Agreement for convenience under Article
11.4 '9 8 of the Agreement. Owner shall pay to Design-Builder its costs, reasonable overhead and
Terminate for . ) e
Cause profit on the costs, and an additional payment based on a percentage of the remaining
balance of the Contract Price, all as more fully set forth in Article 8 of the Agreement.
Design-Builder and Owner shall agree on the software and format for the transmission of
Article Electronic Data. Ownership of Work Product in electronic form is governed by Article 4 of
12 Electronic Data the Agreement. The transmitting party disclaims all warranties with respect to the media
transmitting the Electronic Data, but nothing in this Article is intended to negate duties with
respect to the standard of care in creating the Electronic Data.
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1.1

1.2

Article 1

General
Mutual Obligations

1.1.1  Owner and Design-Builder commit at all times to cooperate fully with each other, and
proceed on the basis of trust and good faith, to permit each party to realize the benefits afforded
under the Contract Documents.

Basic Definitions

1.2.1 Agreementrefers to the executed contract between Owner and Design-Builder under DBIA
Document No. 530, Standard Form of Agreement Between Owner and Design-Builder - Cost Plus
Fee with an Option for a Guaranteed Maximum Price (2010 Edition).

1.2.2 Basis of Design Documents are as follows: For DBIA Document No. 530, Standard Form
of Agreement Between Owner and Design-Builder - Cost Plus Fee With an Option for a Guaranteed
Maximum Price.

1.2.3 Construction Documents are the documents, consisting of Drawings and Specifications, to
be prepared or assembled by the Design-Builder consistent with the Basis of Design Documents
unless a deviation from the Basis of Design Documents is specifically set forth in a Change Order
executed by both the Owner and Design-Builder, as part of the design review process contemplated
by Section 2.4 of these General Conditions of Contract.

1.2.4 Day or Days shall mean calendar days unless otherwise specifically noted in the Contract
Documents.

1.2.5 Design-Build Team is comprised of the Design-Builder, the Design Consultant, and key
Subcontractors identified by the Design-Builder.

1.2.6 Design Consultant is a qualified, licensed design professional who is not an employee of
Design-Builder, but is retained by Design-Builder, or employed or retained by anyone under
contract with Design-Builder, to furnish design services required under the Contract Documents. A
Design Sub-Consultant is a qualified, licensed design professional who is not an employee of the
Design Consultant, but is retained by the Design Consultant or employed or retained by anyone
under contract to Design Consultant, to furnish design services required under the Contract
Documents.

1.2.7 Final Completion is the date on which all Work is complete in accordance with the Contract
Documents, including but not limited to, any items identified in the punch list prepared under
Section 6.6.1 and the submission of all documents set forth in Section 6.7.2.

1.2.8 Force Majeure Events are those events that are beyond the control of both Design-Builder
and Owner, including the events of war, floods, labor disputes not including labor disputes
specifically targeting Design-Builder, earthquakes, epidemics, adverse weather conditions not
reasonably anticipated, and other acts of God.

1.2.9 General Conditions of Contract refer to this DBIA Document No. 535, Standard Form of
General Conditions of Contract Between Owner and Design-Builder (2010 Edition).

1.2.10 GMP Exhibit means that exhibit attached to DBIA Document No. 530, Standard Form of
Agreement Between Owner and Design-Builder - Cost Plus Fee With an Option for a Guaranteed
Maximum Price, which exhibit will have been agreed upon by Owner and Design-Builder prior to
the execution of the Agreement.

1.2.11 GMP Proposal means that proposal developed by Design-Builder in accordance with

DBIA Document No. 535 Page 1
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Section 6.6 of DBIA Document No. 530, Standard Form of Agreement Between Owner and Design-
Builder - Cost Plus Fee With an Option for a Guaranteed Maximum Price.

1.2.12 Hazardous Conditions are any materials, wastes, substances and chemicals deemed to
be hazardous under applicable Legal Requirements, or the handling, storage, remediation, or
disposal of which are regulated by applicable Legal Requirements.

1.2.13 Legal Requirements are all applicable federal, state and local laws, codes, ordinances,
rules, regulations, orders and decrees of any government or quasi-government entity having
jurisdiction over the Project or Site, the practices involved in the Project or Site, or any Work.

1.2.14 Owner’s Project Criteria are developed by or for Owner to describe Owner’s program
requirements and objectives for the Project, including use, space, price, time, site and expandability
requirements, as well as submittal requirements and other requirements governing Design-
Builder’'s performance of the Work. Owner’s Project Criteria may include conceptual documents,
design criteria, design performance specifications, design specifications, and LEED® or other
sustainable design criteria and other Project-specific technical materials and requirements.

1.2.15 Site is the land or premises on which the Project is located.

1.2.16 Subcontractor is any person or entity retained by Design-Builder as an independent
contractor to perform a portion of the Work and shall include materialmen and suppliers.

1.2.17 Sub-Subcontractor is any person or entity retained by a Subcontractor as an independent
contractor to perform any portion of a Subcontractor's Work and shall include materialmen and
suppliers.

1.2.18 Substantial Completion or Substantially Complete means the date on which the Work, or
an agreed upon portion of the Work, is sufficiently complete in accordance with the Contract
Documents so that Owner can occupy and use the Project or a portion thereof for its intended
purposes.

1.2.19 Work is comprised of all Design-Builder’s design, construction and other services required
by the Contract Documents to complete the Work, including procuring and furnishing all materials,
equipment, services and labor reasonably inferable from the Contract Documents.

Article 2

Design-Builder’s Services and Responsibilities
General Services.

211 Design-Builder's Representative shall be reasonably available to Owner and shall have the
necessary expertise and experience required to supervise the Work. Design-Builder's
Representative shall communicate regularly with Owner and shall be vested with the authority to
act on behalf of Design-Builder. Design-Builder’s Representative may be replaced only with the
mutual agreement of Owner and Design-Builder.

2.1.2 Design-Builder shall provide Owner with a monthly status report detailing the progress of
the Work, including (i) whether the Work is proceeding according to schedule, (ii) whether
discrepancies, conflicts, or ambiguities exist in the Contract Documents that require resolution, (iii)
whether health and safety issues exist in connection with the Work; (iv) status of the contingency
account to the extent provided for in the Standard Form of Agreement Between Owner and Design-
Builder - Cost Plus Fee with an Option for a Guaranteed Maximum Price; and (v) other items that
require resolution so as not to jeopardize Design-Builder’s ability to complete the Work for the
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2.4

Contract Price and within the Contract Time(s).

2.1.3 Unless a schedule for the execution of the Work has been attached to the Agreement as
an exhibit at the time the Agreement is executed, Design-Builder shall prepare and submit, at least
three (3) days prior to the meeting contemplated by Section 2.1.4 hereof, a schedule for the
execution of the Work for Owner’s review and response. The schedule shall indicate the dates for
the start and completion of the various stages of Work, including the dates when Owner information
and approvals are required to enable Design-Builder to achieve the Contract Time(s). The schedule
shall be revised as required by conditions and progress of the Work, but such revisions shall not
relieve Design-Builder of its obligations to complete the Work within the Contract Time(s), as such
dates may be adjusted in accordance with the Contract Documents. Owner’s review of, and
response to, the schedule shall not be construed as relieving Design-Builder of its complete and
exclusive control over the means, methods, sequences and techniques for executing the Work.

21.4 The parties will meet within seven (7) days after execution of the Agreement to discuss
issues affecting the administration of the Work and to implement the necessary procedures,
including those relating to submittals and payment, to facilitate the ability of the parties to perform
their obligations under the Contract Documents.

Design Professional Services.

2.2.1 Design-Builder shall, consistent with applicable state licensing laws, provide through
qualified, licensed design professionals employed by Design-Builder, or procured from qualified,
independent licensed Design Consultants, the necessary design services, including architectural,
engineering and other design professional services, for the preparation of the required drawings,
specifications and other design submittals to permit Design-Builder to complete the Work consistent
with the Contract Documents. Nothing in the Contract Documents is intended or deemed to create
any legal or contractual relationship between Owner and any Design Consultant.

Standard of Care for Design Professional Services.

2.3.1 The standard of care for all design professional services performed to execute the Work
shall be the care and skill ordinarily used by members of the design profession practicing under
similar conditions at the same time and locality of the Project.

Design Development Services.

2.41 Design-Builder and Owner shall, consistent with any applicable provision of the Contract
Documents, agree upon any interim design submissions that Owner may wish to review, which
interim design submissions may include design criteria, drawings, diagrams and specifications
setting forth the Project requirements. Interim design submissions shall be consistent with the
Basis of Design Documents, as the Basis of Design Documents may have been changed through
the design process set forth in this Section 2.4.1. On or about the time of the scheduled
submissions, Design-Builder and Owner shall meet and confer about the submissions, with Design-
Builder identifying during such meetings, among other things, the evolution of the design and any
changes to the Basis of Design Documents, or, if applicable, previously submitted design
submissions. Changes to the Basis of Design Documents, including those that are deemed minor
changes under Section 9.3.1, shall be processed in accordance with Article 9. Minutes of the
meetings, including a full listing of all changes, will be maintained by Design-Builder and provided
to all attendees for review. Following the design review meeting, Owner shall review and approve
the interim design submissions and meeting minutes in a time that is consistent with the turnaround
times set forth in Design-Builder’s schedule.

2.4.2 Design-Builder shall submit to Owner Construction Documents setting forth in detail
drawings and specifications describing the requirements for construction of the Work. The
Construction Documents shall be consistent with the latest set of interim design submissions, as
such submissions may have been modified in a design review meeting and recorded in the
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2.6

2.7

meetings minutes. The parties shall have a design review meeting to discuss, and Owner shall
review and approve, the Construction Documents in accordance with the procedures set forth in
Section 2.4.1 above. Design-Builder shall proceed with construction in accordance with the
approved Construction Documents and shall submit one set of approved Construction Documents
to Owner prior to commencement of construction.

2.4.3 Owner’s review and approval of interim design submissions, meeting minutes, and the
Construction Documents is for the purpose of mutually establishing a conformed set of Contract
Documents compatible with the requirements of the Work. Neither Owner’s review nor approval of
any interim design submissions, meeting minutes, and Construction Documents shall be deemed
to transfer any design liability from Design-Builder to Owner.

244 To the extent not prohibited by the Contract Documents or Legal Requirements, Design-
Builder may prepare interim design submissions and Construction Documents for a portion of the
Work to permit construction to proceed on that portion of the Work prior to completion of the
Construction Documents for the entire Work.

Legal Requirements.

2.51 Design-Builder shall perform the Work in accordance with all Legal Requirements and shall
provide all notices applicable to the Work as required by the Legal Requirements.

2.5.2 The Contract Price and/or Contract Time(s) shall be adjusted to compensate Design-
Builder for the effects of any changes in the Legal Requirements enacted after the date of the
Agreement affecting the performance of the Work, or if a Guaranteed Maximum Price is established
after the date of the Agreement, the date the parties agree upon the Guaranteed Maximum Price,
provided such changes in Legal Requirements were not known by Design-Builder, or would not
have been known with the exercise of reasonable diligence. Such effects may include, without
limitation, revisions Design-Builder is required to make to the Construction Documents because of
changes in Legal Requirements.

Government Approvals and Permits.

2.6.1 Except as identified in an Owner’s Permit List attached as an exhibit to the Agreement,
Design-Builder shall obtain and pay for all necessary permits, approvals, licenses, government
charges and inspection fees required for the prosecution of the Work by any government or quasi-
government entity having jurisdiction over the Project.

2.6.2 Design-Builder shall provide reasonable assistance to Owner in obtaining those permits,
approvals and licenses that are Owner’s responsibility.

Design-Builder’s Construction Phase Services.

2.71 Unless otherwise provided in the Contract Documents to be the responsibility of Owner or
a separate contractor, Design-Builder shall provide through itself or Subcontractors the necessary
supervision, labor, inspection, testing, start-up, material, equipment, machinery, temporary utilities
and other temporary facilities to permit Design-Builder to complete construction of the Project
consistent with the Contract Documents.

2.7.2 Design-Builder shall perform all construction activities efficiently and with the requisite
expertise, skill and competence to satisfy the requirements of the Contract Documents. Design-
Builder shall at all times exercise complete and exclusive control over the means, methods,
sequences and techniques of construction.

2.7.3 Design-Builder shall employ only Subcontractors who are duly licensed and qualified to
perform the Work consistent with the Contract Documents. Owner may reasonably object to
Design-Builder’s selection of any Subcontractor, provided that the Contract Price and/or Contract
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Time(s) shall be adjusted to the extent that Owner’s decision impacts Design-Builder’s cost and/or
time of performance.

2.7.4 Design-Builder assumes responsibility to Owner for the proper performance of the Work of
Subcontractors and any acts and omissions in connection with such performance. Nothing in the
Contract Documents is intended or deemed to create any legal or contractual relationship between
Owner and any Subcontractor or Sub-Subcontractor, including but not limited to any third-party
beneficiary rights.

2.7.5 Design-Builder shall coordinate the activities of all Subcontractors. If Owner performs other
work on the Project or at the Site with separate contractors under Owner’s control, Design-Builder
agrees to reasonably cooperate and coordinate its activities with those of such separate contractors
so that the Project can be completed in an orderly and coordinated manner without unreasonable
disruption.

2.7.6 Design-Builder shall keep the Site reasonably free from debris, trash and construction
wastes to permit Design-Builder to perform its construction services efficiently, safely and without
interfering with the use of adjacent land areas. Upon Substantial Completion of the Work, or a
portion of the Work, Design-Builder shall remove all debris, trash, construction wastes, materials,
equipment, machinery and tools arising from the Work or applicable portions thereof to permit
Owner to occupy the Project or a portion of the Project for its intended use.

Design-Builder’s Responsibility for Project Safety.

2.8.1 Design-Builder recognizes the importance of performing the Work in a safe manner so as
to prevent damage, injury or loss to (i) all individuals at the Site, whether working or visiting, (ii) the
Work, including materials and equipment incorporated into the Work or stored on-Site or off-Site,
and (iii) all other property at the Site or adjacent thereto. Design-Builder assumes responsibility for
implementing and monitoring all safety precautions and programs related to the performance of the
Work. Design-Builder shall, prior to commencing construction, designate a Safety Representative
with the necessary qualifications and experience to supervise the implementation and monitoring
of all safety precautions and programs related to the Work. Unless otherwise required by the
Contract Documents, Design-Builder’s Safety Representative shall be an individual stationed at the
Site who may have responsibilities on the Project in addition to safety. The Safety Representative
shall make routine daily inspections of the Site and shall hold weekly safety meetings with Design-
Builder’s personnel, Subcontractors and others as applicable.

2.8.2 Design-Builder and Subcontractors shall comply with all Legal Requirements relating to
safety, as well as any Owner-specific safety requirements set forth in the Contract Documents,
provided that such Owner-specific requirements do not violate any applicable Legal Requirement.
Design-Builder will immediately report in writing any safety-related injury, loss, damage or accident
arising from the Work to Owner's Representative and, to the extent mandated by Legal
Requirements, to all government or quasi-government authorities having jurisdiction over safety-
related matters involving the Project or the Work.

2.8.3 Design-Builder’s responsibility for safety under this Section 2.8 is not intended in any way
to relieve Subcontractors and Sub-Subcontractors of their own contractual and legal obligations
and responsibility for (i) complying with all Legal Requirements, including those related to health
and safety matters, and (ii) taking all necessary measures to implement and monitor all safety
precautions and programs to guard against injuries, losses, damages or accidents resulting from
their performance of the Work.

Design-Builder’s Warranty.
2.9.1 Design-Builder warrants to Owner that the construction, including all materials and

equipment furnished as part of the construction, shall be new unless otherwise specified in the
Contract Documents, of good quality, in conformance with the Contract Documents and free of
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3.2

defects in materials and workmanship. Design-Builder's warranty obligation excludes defects
caused by abuse, alterations, or failure to maintain the Work in a commercially reasonable manner.
Nothing in this warranty is intended to limit any manufacturer’s warranty which provides Owner with
greater warranty rights than set forth in this Section 2.9 or Section 2.10 or the Contract Documents.
Design-Builder will provide Owner with all manufacturers’ warranties upon Substantial Completion.

Correction of Defective Work.

2.10.1 Design-Builder agrees to correct any Work that is found to not be in conformance with the
Contract Documents, including that part of the Work subject to Section 2.9 hereof, within a period
of one year from the date of Substantial Completion of the Work or any portion of the Work, or
within such longer period to the extent required by any specific warranty included in the Contract
Documents.

2.10.2 Design-Builder shall, within seven (7) days of receipt of written notice from Owner that the
Work is not in conformance with the Contract Documents, take meaningful steps to commence
correction of such nonconforming Work, including the correction, removal or replacement of the
nonconforming Work and any damage caused to other parts of the Work affected by the
nonconforming Work. If Design-Builder fails to commence the necessary steps within such seven
(7) day period, Owner, in addition to any other remedies provided under the Contract Documents,
may provide Design-Builder with written notice that Owner will commence correction of such
nonconforming Work with its own forces. If Owner does perform such corrective Work, Design-
Builder shall be responsible for all reasonable costs incurred by Owner in performing such
correction. If the nonconforming Work creates an emergency requiring an immediate response, the
seven (7) day period identified herein shall be deemed inapplicable.

2.10.3 The one-year period referenced in Section 2.10.1 above applies only to Design-Builder’s
obligation to correct nonconforming Work and is not intended to constitute a period of limitations
for any other rights or remedies Owner may have regarding Design-Builder’s other obligations
under the Contract Documents.

Article 3

Owner’s Services and Responsibilities
Duty to Cooperate.

3.1.1  Owner shall, throughout the performance of the Work, cooperate with Design-Builder and
perform its responsibilities, obligations and services in a timely manner to facilitate Design-Builder’s
timely and efficient performance of the Work and so as not to delay or interfere with Design-
Builder’s performance of its obligations under the Contract Documents.

3.1.2 Owner shall provide timely reviews and approvals of interim design submissions and
Construction Documents consistent with reasonable turnaround times set forth in Design-Builder’s
schedule.

3.1.3 Owner shall give Design-Builder timely notice of any Work that Owner notices to be
defective or not in compliance with the Contract Documents, provided if such defective or non-
compliant work is latent or not reasonably discoverable, in which case, the times referred to in this
Section 3.1 and in Sections 2.9 and 2.10 above, shall be tolled until discovered by Owner subject
to the applicable statutes of repose.

Furnishing of Services and Information.

3.2.1 Unless expressly stated to the contrary in the Contract Documents, Owner shall provide,
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3.3

3.4

3.5

at its own cost and expense, for Design-Builder’s information and use the following, all of which
Design-Builder is entitled to rely upon in performing the Work:

3.2.1.1 Surveys describing the property, boundaries, and reference points for use during
construction, including existing service and utility lines;

3.21.2 Temporary and permanent easements, zoning and other requirements and
encumbrances affecting land use, or necessary to permit the proper design and
construction of the Project and enable Design-Builder to perform the Work;

3.2.1.3 A legal description of the Site;
3.2.1.4 To the extent available, record drawings of any existing structures at the Site; and

3.2.1.5 To the extent available, environmental studies, reports and impact statements
describing the environmental conditions, including Hazardous Conditions, in existence at
the Site.

3.2.2 Owner is responsible for securing and executing all necessary agreements with adjacent
land or property owners that are necessary to enable Design-Builder to perform the Work. Owner
is further responsible for all costs, including attorneys’ fees, incurred in securing these necessary
agreements.

Financial Information.

3.3.1 AtDesign-Builder’s request, Owner shall promptly furnish reasonable evidence satisfactory
to Design-Builder that Owner has adequate funds available and committed to fulfill all of Owner’s
contractual obligations under the Contract Documents. If Owner fails to furnish such financial
information in a timely manner, Design-Builder may stop Work under Section 11.3 hereof or
exercise any other right permitted under the Contract Documents.

3.3.2 Design-Builder shall cooperate with the reasonable requirements of Owner’s lenders or
other financial sources. Notwithstanding the preceding sentence, after execution of the Agreement
Design-Builder shall have no obligation to execute for Owner or Owner’s lenders or other financial
sources any documents or agreements that require Design-Builder to assume obligations or
responsibilities greater than those existing obligations Design-Builder has under the Contract
Documents.

Owner’s Representative.

3.4.1 Owner’s Representative shall be responsible for providing Owner-supplied information and
approvals in a timely manner to permit Design-Builder to fulfill its obligations under the Contract
Documents. Owner’s Representative shall also provide Design-Builder with prompt notice if it
observes any failure on the part of Design-Builder to fulfill its contractual obligations, including any
errors, omissions or defects in the performance of the Work. Owner’s Representative shall
communicate regularly with Design-Builder and shall be vested with the authority to act on behalf
of Owner.

Government Approvals and Permits.
3.5.1  Owner shall obtain and pay for all necessary permits, approvals, licenses, government
charges and inspection fees set forth in the Owner’'s Permit List attached as an exhibit to the

Agreement.

3.5.2 Owner shall provide reasonable assistance to Design-Builder in obtaining those permits,
approvals and licenses that are Design-Builder’s responsibility.
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4.2

Owner’s Separate Contractors.

3.6.1  Owner is responsible for all work performed on the Project or at the Site by separate
contractors under Owner’s control. Owner shall contractually require its separate contractors to
cooperate with, and coordinate their activities so as not to interfere with, Design-Builder in order to
enable Design-Builder to timely complete the Work consistent with the Contract Documents.

Article 4

Hazardous Conditions and Differing Site Conditions
Hazardous Conditions.

411 Unless otherwise expressly provided in the Contract Documents to be part of the Work,
Design-Builder is not responsible for any Hazardous Conditions encountered at the Site. Upon
encountering any Hazardous Conditions, Design-Builder will stop Work immediately in the affected
area and duly notify Owner and, if required by Legal Requirements, all government or quasi-
government entities with jurisdiction over the Project or Site.

4.1.2 Upon receiving notice of the presence of suspected Hazardous Conditions, Owner shall
take the necessary measures required to ensure that the Hazardous Conditions are remediated or
rendered harmless. Such necessary measures shall include Owner retaining qualified independent
experts to (i) ascertain whether Hazardous Conditions have actually been encountered, and, if they
have been encountered, (ii) prescribe the remedial measures that Owner must take either to
remove the Hazardous Conditions or render the Hazardous Conditions harmless.

41.3 Design-Builder shall be obligated to resume Work at the affected area of the Project only
after Owner’s expert provides it with written certification that (i) the Hazardous Conditions have
been removed or rendered harmless and (ii) all necessary approvals have been obtained from all
government and quasi-government entities having jurisdiction over the Project or Site.

4.1.4 Design-Builder will be entitled, in accordance with these General Conditions of Contract,
to an adjustment in its Contract Price and/or Contract Time(s) to the extent Design-Builder’'s cost
and/or time of performance have been adversely impacted by the presence of Hazardous
Conditions.

4.1.5 To the fullest extent permitted by law, Owner shall indemnify, defend and hold harmless
Design-Builder, Design Consultants, Subcontractors, anyone employed directly or indirectly by any
of them, and their officers, directors, employees and agents, from and against any and all claims,
losses, damages, liabilities and expenses, including attorneys’ fees and expenses, arising out of or
resulting from the presence, removal or remediation of Hazardous Conditions at the Site.

41.6 Notwithstanding the preceding provisions of this Section 4.1, Owner is not responsible for
Hazardous Conditions introduced to the Site by Design-Builder, Subcontractors or anyone for
whose acts they may be liable. To the fullest extent permitted by law, Design-Builder shall
indemnify, defend and hold harmless Owner and Owner’s officers, directors, employees and agents
from and against all claims, losses, damages, liabilities and expenses, including attorneys’ fees
and expenses, arising out of or resulting from those Hazardous Conditions introduced to the Site
by Design-Builder, Subcontractors or anyone for whose acts they may be liable.

Differing Site Conditions.
4.21 Concealed or latent physical conditions or subsurface conditions at the Site that (i)

materially differ from the conditions indicated in the Contract Documents or (ii) are of an unusual
nature, differing materially from the conditions ordinarily encountered and generally recognized as
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5.1

5.2

5.3

inherent in the Work are collectively referred to herein as “Differing Site Conditions.” If Design-
Builder encounters a Differing Site Condition, Design-Builder will be entitled to an adjustment in the
Contract Price and/or Contract Time(s) to the extent Design-Builder's cost and/or time of
performance are adversely impacted by the Differing Site Condition.

4.2.2 Upon encountering a Differing Site Condition, Design-Builder shall provide prompt written
notice to Owner of such condition, which notice shall not be later than fourteen (14) days after such
condition has been encountered. Design-Builder shall, to the extent reasonably possible, provide
such notice before the Differing Site Condition has been substantially disturbed or altered.

Article 5

Insurance and Bonds
Design-Builder’s Insurance Requirements.

5.1.1 Design-Builder is responsible for procuring and maintaining the insurance for the coverage
amounts all as set forth in the Insurance Exhibit to the Agreement. Coverage shall be secured from
insurance companies authorized to do business in the state in which the Project is located, and
with a minimum rating set forth in the Agreement.

5.1.2 Design-Builder’s insurance shall specifically delete any design-build or similar exclusions
that could compromise coverages because of the design-build delivery of the Project.

5.1.3 Prior to commencing any construction services hereunder, Design-Builder shall provide
Owner with certificates evidencing that (i) all insurance obligations required by the Contract
Documents are in full force and in effect and will remain in effect for the duration required by the
Contract Documents and (ii) no insurance coverage will be canceled, renewal refused, or materially
changed unless at least thirty (30) days prior written notice is given to Owner. If any of the foregoing
insurance coverages are required to remain in force after final payment are reasonably available,
an additional certificate evidencing continuation of such coverage shall be submitted with the Final
Application for Payment. If any information concerning reduction of coverage is not furnished by
the insurer, it shall be furnished by the Design-Builder with reasonable promptness according to
the Design-Builder’s information and belief.

Owner’s Liability Insurance.

5.2.1 Owner shall procure and maintain from insurance companies authorized to do business in
the state in which the Project is located such liability insurance as set forth in the Insurance Exhibit
to the Agreement to protect Owner from claims which may arise from the performance of Owner’s
obligations under the Contract Documents or Owner’s conduct during the course of the Project.

Owner’s Property Insurance.

5.3.1 Unless otherwise provided in the Contract Documents, Owner shall procure and maintain
from insurance companies authorized to do business in the state in which the Project is located
property insurance upon the entire Project to the full insurable value of the Project, including
professional fees, overtime premiums and all other expenses incurred to replace or repair the
insured property. The property insurance obtained by Owner shall be the broadest coverage
commercially available, and shall include as additional insureds the interests of Owner, Design-
Builder, Design Consultants and Subcontractors of any tier. Such insurance shall include but not
be limited to the perils of fire and extended coverage, theft, vandalism, malicious mischief, collapse,
flood, earthquake, debris removal and other perils or causes of loss as called for in the Contract
Documents. The property insurance shall include physical loss or damage to the Work, including
materials and equipment in transit, at the Site or at another location as may be indicated in Design-
Builder's Application for Payment and approved by Owner. The Owner is responsible for the
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payment of any deductibles under the insurance required by this Section 5.3.1.

5.3.2 Unless the Contract Documents provide otherwise, Owner shall procure and maintain
boiler and machinery insurance that will include the interests of Owner, Design-Builder, Design
Consultants, and Subcontractors of any tier. The Owner is responsible for the payment of any
deductibles under the insurance required by this Section 5.3.2.

5.3.3  Prior to Design-Builder commencing any Work, Owner shall provide Design-Builder with
certificates evidencing that (i) all Owner’s insurance obligations required by the Contract
Documents are in full force and in effect and will remain in effect until Design-Builder has completed
all of the Work and has received final payment from Owner and (ii) no insurance coverage will be
canceled, renewal refused, or materially changed unless at least thirty (30) days prior written notice
is given to Design-Builder. Owner’s property insurance shall not lapse or be canceled if Owner
occupies a portion of the Work pursuant to Section 6.6.3 hereof. Owner shall provide Design-
Builder with the necessary endorsements from the insurance company prior to occupying a portion
of the Work.

5.3.4 Any loss covered under Owner’s property insurance shall be adjusted with Owner and
Design-Builder and made payable to both of them as trustees for the insureds as their interests
may appear, subject to any applicable mortgage clause. All insurance proceeds received as a result
of any loss will be placed in a separate account and distributed in accordance with such agreement
as the interested parties may reach. Any disagreement concerning the distribution of any proceeds
will be resolved in accordance with Article 10 hereof.

5.3.5 Owner and Design-Builder waive against each other and Owner’s separate contractors,
Design Consultants, Subcontractors, agents and employees of each and all of them, all damages
covered by property insurance provided herein, except such rights as they may have to the
proceeds of such insurance. Design-Builder and Owner shall, where appropriate, require similar
waivers of subrogation from Owner’s separate contractors, Design Consultants and Subcontractors
and shall require each of them to include similar waivers in their contracts. These waivers of
subrogation shall not contain any restriction or limitation that will impair the full and complete extent
of its applicability to any person or entity unless agreed to in writing prior to the execution of this
Agreement.

5.4 Bonds and Other Performance Security.

5.4.1 If Owner requires Design-Builder to obtain performance and labor and material payment
bonds, or other forms of performance security, the amount, form and other conditions of such
security shall be as set forth in the Agreement.

5.4.2 All bonds furnished by Design-Builder shall be in a form satisfactory to Owner. The surety
shall be a company qualified and registered to conduct business in the state in which the Project is
located.

Article 6

Payment
6.1 Schedule of Values.

6.1.1 Unless required by the Owner upon execution of this Agreement, within ten (10) days of
execution of the Agreement, Design-Builder shall submit for Owner’s review and approval a
schedule of values for all of the Work. The Schedule of Values will (i) subdivide the Work into its
respective parts, (ii) include values for all items comprising the Work and (iii) serve as the basis for
monthly progress payments made to Design-Builder throughout the Work.

6.1.2 The Owner will timely review and approve the schedule of values so as not to delay the
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6.2

6.3

6.4

submission of the Design-Builder’s first application for payment. The Owner and Design-Builder
shall timely resolve any differences so as not to delay the Design-Builder’s submission of its first
application for payment.

Monthly Progress Payments.

6.2.1 On or before the date established in the Agreement, Design-Builder shall submit for
Owner’s review and approval its Application for Payment requesting payment for all Work
performed as of the date of the Application for Payment. The Application for Payment shall be
accompanied by all supporting documentation required by the Contract Documents and/or
established at the meeting required by Section 2.1.4 hereof, in compliance with and on the forms
provided in NRS 108.2457. Design-Builder shall supply conditional progress payment lien releases
for itself and all subcontractors and suppliers that are to be paid pursuant to an Application for
Payment, followed by an unconditional progress payment lien release on the next Application for
Payment. Design-Builder shall submit conditional final lien releases from itself and all
subcontractors and suppliers upon completion and on or before the Substantial Completion
payment to Design Builder is paid.

6.2.2 The Application for Payment may request payment for equipment and materials not yet
incorporated into the Project, provided that (i) Owner is satisfied that the equipment and materials
are insured by Design-Builder and suitably stored at either the Site or another acceptable location,
(i) the equipment and materials are protected by suitable insurance and (iii) upon payment, Owner
will receive the equipment and materials free and clear of all liens and encumbrances.

6.2.3 All discounts offered by Subcontractor, Sub-Subcontractors and suppliers to Design-
Builder for early payment shall accrue one hundred percent to Design-Builder to the extent Design-
Builder advances payment. Unless Owner advances payment to Design-Builder specifically to
receive the discount, Design-Builder may include in its Application for Payment the full
undiscounted cost of the item for which payment is sought.

6.2.4 The Application for Payment shall constitute Design-Builder’s representation that the Work
described herein has been performed in compliance with the Contract Documents, has progressed
to the point indicated in the Application for Payment, and that title to all Work will pass to Owner
free and clear of all claims, liens, encumbrances, and security interests upon the incorporation of
the Work into the Project, or upon Design-Builder’s receipt of payment, whichever occurs earlier.

Withholding of Payments.

6.3.1 On or before the date established in the Agreement, Owner shall pay Design-Builder all
amounts properly due. If Owner determines that Design-Builder is not entitled to all or part of an
Application for Payment as a result of Design-Builder’s failure to meet its obligations hereunder, it
will notify Design-Builder in writing at least five (5) days prior to the date payment is due. The notice
shall indicate the specific amounts Owner intends to withhold, the reasons and contractual basis
for the withholding, and the specific measures Design-Builder must take to rectify Owner’s
concerns. Design-Builder and Owner will attempt to resolve Owner’s concerns prior to the date
payment is due. If the parties cannot resolve such concerns, Design-Builder may pursue its rights
under the Contract Documents, including those under Article 10 hereof.

6.3.2 Notwithstanding anything to the contrary in the Contract Documents, Owner shall pay
Design-Builder all undisputed amounts in an Application for Payment within the times required by
the Agreement.

Right to Stop Work and Interest.
6.4.1 If Owner fails to pay timely Design-Builder any amount that becomes due, Design-Builder,

in addition to all other remedies provided in the Contract Documents, may stop Work pursuant to
Section 11.3 hereof. All payments due and unpaid shall bear interest at the rate set forth in the
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Agreement.
6.5 Design-Builder’s Payment Obligations.

6.5.1 Design-Builder will pay Design Consultants and Subcontractors, in accordance with its
contractual obligations to such parties, all the amounts Design-Builder has received from Owner
on account of their work. Design-Builder will impose similar requirements on Design Consultants
and Subcontractors to pay those parties with whom they have contracted. Design-Builder will
indemnify and defend Owner against any claims for payment and mechanic’s liens as set forth in
Section 7.3 hereof.

6.6 Substantial Completion.

6.6.1 Design-Builder shall notify Owner when it believes the Work, or to the extent permitted in
the Contract Documents, a portion of the Work, is Substantially Complete. Within five (5) days of
Owner’s receipt of Design-Builder’s notice, Owner and Design-Builder will jointly inspect such Work
to verify that it is Substantially Complete in accordance with the requirements of the Contract
Documents. If such Work is Substantially Complete, Design-Builder shall prepare a Certificate of
Substantial Completion, in a form acceptable to Owner and for Owner signature, which sets forth
(i) the date of Substantial Completion of the Work or portion thereof, (ii) the remaining items of
Work that have to be completed before final payment, (iii) provisions (to the extent not already
provided in the Contract Documents) establishing Owner’s and Design-Builder’s responsibility for
the Project’s security, maintenance, utilities and insurance pending final payment, and (iv) an
acknowledgment that warranties commence to run on the date of Substantial Completion, except
as may otherwise be noted in the Certificate of Substantial Completion.

6.6.2 Upon Substantial Completion of the entire Work or, if applicable, any portion of the Work,
Owner shall release to Design-Builder all retained amounts relating, as applicable, to the entire
Work or completed portion of the Work, less an amount equal to the reasonable value of all
remaining or incomplete items of Work as noted in the Certificate of Substantial Completion.

6.6.3 Owner, at its option, may use a portion of the Work which has been determined to be
Substantially Complete, provided, however, that (i) a Certificate of Substantial Completion has been
issued for the portion of Work addressing the items set forth in Section 6.6.1 above, (ii) Design-
Builder and Owner have obtained the consent of their sureties and insurers, and to the extent
applicable, the appropriate government authorities having jurisdiction over the Project, and (iii)
Owner and Design-Builder agree that Owner’s use or occupancy will not interfere with Design-
Builder's completion of the remaining Work.

6.7 Final Payment.

6.7.1 After receipt of a Final Application for Payment from Design-Builder, Owner shall make
final payment by the time required in the Agreement, provided that Design-Builder has achieved
Final Completion.

6.7.2 Atthe time of submission of its Final Application for Payment, Design-Builder shall provide
the following information:

6.7.2.1 An affidavit that there are no claims, obligations or liens outstanding or unsatisfied
for labor, services, material, equipment, taxes or other items performed, furnished or
incurred for or in connection with the Work which will in any way affect Owner’s interests;

6.7.2.2 A general release executed by Design-Builder waiving, upon receipt of final
payment by Design-Builder, all claims, except those claims previously made in writing to
Owner and remaining unsettled at the time of final payment;

6.7.2.3 Consent of Design-Builder’s surety, if any, to final payment;
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7.2

6.7.2.4 All operating manuals, warranties and other deliverables required by the Contract
Documents; and

6.7.2.5 Certificates of insurance confirming that required coverages will remain in effect
consistent with the requirements of the Contract Documents.

6.7.3 Omitted.

6.7.4 Deficiencies in the Work discovered after Substantial Completion, whether or not such
deficiencies would have been included on the Punch List if discovered earlier, shall be deemed
warranty Work. Such deficiencies shall be corrected by Design-Builder under Sections 2.9 and
2.10 herein, and shall not be a reason to withhold final payment from Design-Builder, provided,
however, that Owner shall be entitled to withhold from the Final Payment the reasonable value of
completion of such deficient work until such work is completed.

Article 7

Indemnification
Patent and Copyright Infringement.

7.1.1 Design-Builder shall defend any action or proceeding brought against Owner based on any
claim that the Work, or any part thereof, or the operation or use of the Work or any part thereof,
constitutes infringement of any United States patent or copyright, now or hereafter issued. Owner
shall give prompt written notice to Design-Builder of any such action or proceeding and will
reasonably provide authority, information and assistance in the defense of same. Design-Builder
shall indemnify and hold harmless Owner from and against all damages and costs, including but
not limited to attorneys’ fees and expenses awarded against Owner or Design-Builder in any such
action or proceeding. Design-Builder agrees to keep Owner informed of all developments in the
defense of such actions.

7.1.2 If Owner is enjoined from the operation or use of the Work, or any part thereof, as the result
of any patent or copyright suit, claim, or proceeding, Design-Builder shall at its sole expense take
reasonable steps to procure the right to operate or use the Work. If Design-Builder cannot so
procure such right within a reasonable time, Design-Builder shall promptly, at Design-Builder's
option and at Design-Builder’'s expense, (i) modify the Work so as to avoid infringement of any such
patent or copyright or (ii) replace said Work with Work that does not infringe or violate any such
patent or copyright.

7.1.3 Sections 7.1.1 and 7.1.2 above shall not be applicable to any suit, claim or proceeding
based on infringement or violation of a patent or copyright (i) relating solely to a particular process
or product of a particular manufacturer specified by Owner and not offered or recommended by
Design-Builder to Owner or (ii) arising from modifications to the Work by Owner or its agents after
acceptance of the Work. If the suit, claim or proceeding is based upon events set forth in the
preceding sentence, Owner shall defend, indemnify and hold harmless Design-Builder to the same
extent Design-Builder is obligated to defend, indemnify and hold harmless Owner in Section 7.1.1
above.

7.1.4 The obligations set forth in this Section 7.1 shall constitute the sole agreement between
the parties relating to liability for infringement of violation of any patent or copyright.

Tax Claim Indemnification.

7.21 If, in accordance with Owner’s direction, an exemption for all or part of the Work is claimed
for taxes, Owner shall indemnify, defend and hold harmless Design-Builder from and against any
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7.3

7.4

7.5

8.1

8.2

liability, penalty, interest, fine, tax assessment, attorneys’ fees or other expenses or costs incurred
by Design-Builder as a result of any action taken by Design-Builder in accordance with Owner’s
directive. Owner shall furnish Design-Builder with any applicable tax exemption certificates
necessary to obtain such exemption, upon which Design-Builder may rely.

Payment Claim Indemnification.

7.3.1 Provided that Owner is not in breach of its contractual obligation to make payments to
Design-Builder for the Work, Design-Builder shall indemnify, defend and hold harmless Owner from
any claims or mechanic’s liens brought against Owner or against the Project as a result of the
failure of Design-Builder, or those for whose acts it is responsible, to pay for any services, materials,
labor, equipment, taxes or other items or obligations furnished or incurred for or in connection with
the Work. Within three (3) days of receiving written notice from Owner that such a claim or
mechanic’s lien has been filed, Design-Builder shall commence to take the steps necessary to
discharge said claim or lien, including, if necessary, the furnishing of a mechanic’s lien bond within
30 days to release the claim or mechanic’s lien brought against the Owner or Project. If Design-
Builder fails to do so, Owner will have the right to discharge the claim or lien and hold Design-
Builder liable for costs and expenses incurred, including attorneys’ fees.

Design-Builder’s General Indemnification.

7.4.1 Design-Builder, to the fullest extent permitted by law, shall indemnify, hold harmless and
defend Owner, its officers, directors, and employees from and against claims, losses, damages,
liabilities, including attorneys’ fees and expenses, for bodily injury, sickness or death, and property
damage or destruction (other than to the Work itself) to the extent resulting from the negligent acts
or omissions of Design-Builder, Design Consultants, Subcontractors, anyone employed directly or
indirectly by any of them or anyone for whose acts any of them may be liable.

7.4.2 If an employee of Design-Builder, Design Consultants, Subcontractors, anyone employed
directly or indirectly by any of them or anyone for whose acts any of them may be liable has a claim
against Owner, its officers, directors, employees, or agents, Design-Builder’s indemnity obligation
set forth in Section 7.4.1 above shall not be limited by any limitation on the amount of damages,
compensation or benefits payable by or for Design-Builder, Design Consultants, Subcontractors,
or other entity under any employee benefit acts, including workers’ compensation or disability acts.

Owner’s General Indemnification.

7.5.1 Owner, to the fullest extent permitted by law, shall indemnify, hold harmless and defend
Design-Builder and any of Design-Builder’s officers, directors, and employees, from and against
claims, losses, damages, liabilities, including attorneys’ fees and expenses, for bodily injury,
sickness or death, and property damage or destruction (other than to the Work itself) to the extent

resulting from the negligent acts or omissions of Owner’s separate contractors or anyone for whose
acts any of them may be liable.

Article 8
Time
Obligation to Achieve the Contract Times.

8.1.1 Design-Builder agrees that it will commence performance of the Work and achieve the
Contract Time(s) in accordance with Article 5 of the Agreement.

Delays to the Work.
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9.1

9.2

9.3

8.2.1 If Design-Builder is delayed in the performance of the Work due to acts, omissions,
conditions, events, or circumstances beyond its control and due to no fault of its own or those for
whom Design-Builder is responsible, the Contract Time(s) for performance shall be reasonably
extended by Change Order. By way of example, events that will entitle Design-Builder to an
extension of the Contract Time(s) include acts or omissions of Owner or anyone under Owner’s
control (including separate contractors), changes in the Work, Differing Site Conditions, Hazardous
Conditions, and Force Majeure Events.

8.2.2 In addition to Design-Builder’s right to a time extension for those events set forth in Section
8.2.1 above, Design-Builder shall also be entitled to an appropriate adjustment of the Contract Price

provided, however, that the Contract Price shall not be adjusted for Force Majeure Events unless
otherwise provided in the Agreement.

Article 9

Changes to the Contract Price and Time
Change Orders.

9.1.1 A Change Order is a written instrument issued after execution of the Agreement signed by
Owner and Design-Builder, stating their agreement upon all of the following:

9.1.1.1 The scope of the change in the Work;
9.1.1.2 The amount of the adjustment to the Contract Price; and
9.1.1.3 The extent of the adjustment to the Contract Time(s).

9.1.2 All changes in the Work authorized by applicable Change Order shall be performed under
the applicable conditions of the Contract Documents. Owner and Design-Builder shall negotiate in
good faith and as expeditiously as possible the appropriate adjustments for such changes.

9.1.3 If Owner requests a proposal for a change in the Work from Design-Builder and
subsequently elects not to proceed with the change, a Change Order shall be issued to reimburse
Design-Builder for reasonable costs incurred for estimating services, design services and services
involved in the preparation of proposed revisions to the Contract Documents.

Work Change Directives.

9.21 A Work Change Directive is a written order prepared and signed by Owner directing a
change in the Work prior to agreement on an adjustment in the Contract Price and/or the Contract
Time(s).

9.2.2 Owner and Design-Builder shall negotiate in good faith and as expeditiously as possible
the appropriate adjustments for the Work Change Directive. Upon reaching an agreement, the
parties shall prepare and execute an appropriate Change Order reflecting the terms of the
agreement.

Minor Changes in the Work.

9.3.1  Minor changes in the Work do not involve an adjustment in the Contract Price and/or
Contract Time(s) and do not materially and adversely affect the Work, including the design, quality,
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performance and workmanship required by the Contract Documents. Design-Builder may make
minor changes in the Work consistent with the intent of the Contract Documents, provided,
however, that Design-Builder shall promptly inform Owner, in writing, of any such changes and
record such changes on the documents maintained by Design-Builder.

9.4 Contract Price Adjustments.

9.4.1 The increase or decrease in Contract Price resulting from a change in the Work shall be
determined by one or more of the following methods:

9.4.1.1 Unit prices set forth in the Agreement or as subsequently agreed to between the
parties;

9.4.1.2 A mutually accepted lump sum, properly itemized and supported by sufficient
substantiating data to permit evaluation by Owner;

9.4.1.3 Costs, fees and any other markups set forth in the Agreement; or

9.4.1.4 If anincrease or decrease cannot be agreed to as set forth in items 9.4.1.1 through
9.4.1.3 above and Owner issues a Work Change Directive, the cost of the change of the
Work shall be determined by the reasonable expense and savings in the performance of
the Work resulting from the change, including a reasonable overhead and profit, as may
be set forth in the Agreement.

9.4.2 If unit prices are set forth in the Contract Documents or are subsequently agreed to by the
parties, but application of such unit prices will cause substantial inequity to Owner or Design-Builder
because of differences in the character or quantity of such unit items as originally contemplated,
such unit prices shall be equitably adjusted.

9.4.3 If Owner and Design-Builder disagree upon whether Design-Builder is entitled to be paid
for any services required by Owner, or if there are any other disagreements over the scope of Work
or proposed changes to the Work, Owner and Design-Builder shall resolve the disagreement
pursuant to Article 10 hereof. As part of the negotiation process, Design-Builder shall furnish Owner
with a good faith estimate of the costs to perform the disputed services in accordance with Owner’s
interpretations. If the parties are unable to agree and Owner expects Design-Builder to perform the
services in accordance with Owner’s interpretations, Design-Builder shall proceed to perform the
disputed services, conditioned upon Owner issuing a written order to Design-Builder (i) directing
Design-Builder to proceed and (ii) specifying Owner’s interpretation of the services that are to be
performed. If this occurs, Design-Builder shall be entitled to submit in its Applications for Payment
an amount equal to fifty percent (50%) of its reasonable estimated direct cost to perform the
services, and Owner agrees to pay such amounts, with the express understanding that (i) such
payment by Owner does not prejudice Owner’s right to argue that it has no responsibility to pay for
such services and (ii) receipt of such payment by Design-Builder does not prejudice Design-
Builder’s right to seek full payment of the disputed services if Owner’s order is deemed to be a
change to the Work.

9.5 Emergencies.

9.5.1 Inany emergency affecting the safety of persons and/or property, Design-Builder shall act,
at its discretion, to prevent threatened damage, injury or loss. Any change in the Contract Price
and/or Contract Time(s) on account of emergency work shall be determined as provided in this
Article 9.
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10.1

10.2

10.3

Article 10

Contract Adjustments and Disputes
Requests for Contract Adjustments and Relief.

10.1.1 If either Design-Builder or Owner believes that it is entitled to relief against the other for
any event arising out of or related to the Work or Project, such party shall provide written notice to
the other party of the basis for its claim for relief. Such notice shall, if possible, be made prior to
incurring any cost or expense and in accordance with any specific notice requirements contained
in applicable sections of these General Conditions of Contract. In the absence of any specific notice
requirement, written notice shall be given within a reasonable time, not to exceed twenty-one (21)
days, after the occurrence giving rise to the claim for relief or after the claiming party reasonably
should have recognized the event or condition giving rise to the request, whichever is later. Such
notice shall include sufficient information to advise the other party of the circumstances giving rise
to the claim for relief, the specific contractual adjustment or relief requested and the basis of such
request.

Dispute Avoidance and Resolution.

10.2.1 The parties are fully committed to working with each other throughout the Project and agree
to communicate regularly with each other at all times so as to avoid or minimize disputes or
disagreements. If disputes or disagreements do arise, Design-Builder and Owner each commit to
resolving such disputes or disagreements in an amicable, professional and expeditious manner so
as to avoid unnecessary losses, delays and disruptions to the Work.

10.2.2 Design-Builder and Owner will first attempt to resolve disputes or disagreements at the
field level through discussions between Design-Builder's Representative and Owner’s
Representative which shall conclude within fourteen (14) days of the written notice provided for in
Section 10.1.1 unless the Owner and Design-Builder mutually agree otherwise.

10.2.3 If a dispute or disagreement cannot be resolved through Design-Builder’'s Representative
and Owner’'s Representative, Design-Builder's Senior Representative and Owner’'s Senior
Representative, upon the request of either party, shall meet as soon as conveniently possible, but
in no case later than thirty (30) days after such a request is made, to attempt to resolve such dispute
or disagreement. Five (5) days prior to any meetings between the Senior Representatives, the
parties will exchange relevant information that will assist the parties in resolving their dispute or
disagreement.

Arbitration.

10.3.1 Any claims, disputes or controversies between the parties arising out of or relating to the
Agreement, or the breach thereof, which have not been resolved in accordance with the procedures
set forth in Section 10.2 above, shall be decided by arbitration in accordance with the Construction
Industry Arbitration Rules of the AAA then in effect, unless the parties mutually agree otherwise.

10.3.2 The award of the arbitrator(s) shall be final and binding upon the parties without the right
of appeal to the courts. Judgment may be entered upon it in accordance with applicable law by any
court having jurisdiction thereof.

10.3.3 Design-Builder and Owner expressly agree that any arbitration pursuant to this Section
10.3 may be joined or consolidated with any arbitration involving any other person or entity (i)
necessary to resolve the claim, dispute or controversy, or (ii) substantially involved in or affected
by such claim, dispute or controversy. Both Design-Builder and Owner will include appropriate
provisions in all contracts they execute with other parties in connection with the Project to require
such joinder or consolidation.
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10.3.4 The prevailing party in any arbitration, or any other final, binding dispute proceeding upon
which the parties may agree, shall be entitled to recover from the other party reasonable attorneys’
fees and expenses incurred by the prevailing party.

10.4  Duty to Continue Performance.

10.4.1 Unless provided to the contrary in the Contract Documents, Design-Builder shall continue
to perform the Work and Owner shall continue to satisfy its payment obligations to Design-Builder,
pending the final resolution of any dispute or disagreement between Design-Builder and Owner.

10.5 CONSEQUENTIAL DAMAGES.

10.5.1 NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY (EXCEPT AS SET
FORTH IN SECTION 10.5.2 BELOW), NEITHER DESIGN-BUILDER NOR OWNER SHALL BE
LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL LOSSES OR DAMAGES, WHETHER
ARISING IN CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY
OR OTHERWISE, INCLUDING BUT NOT LIMITED TO LOSSES OF USE, PROFITS, BUSINESS,
REPUTATION OR FINANCING.

10.5.2 The consequential damages limitation set forth in Section 10.5.1 above is (i) not intended
to affect the payment of liquidated damages or lost early completion bonus, if any, set forth in Article
5 of the Agreement, which both parties recognize has been established, in part, to reimburse Owner
or reward Design-Builder for some damages that might otherwise be deemed to be consequential,
or (ii) apply to damages separate and apart from consequential damages arising out of delays in

completion of the Work.
Article 11

Stop Work and Termination for Cause
11.1  Owner’s Right to Stop Work.

11.1.1 Owner may, without cause and for its convenience, order Design-Builder in writing to stop
and suspend the Work. Such suspension shall not exceed sixty (60) consecutive days or aggregate
more than ninety (90) days during the duration of the Project.

11.1.2 Design-Builder is entitled to seek an adjustment of the Contract Price and/or Contract
Time(s) if its cost or time to perform the Work has been adversely impacted by any suspension of
stoppage of the Work by Owner.

11.2  Owner’s Right to Perform and Terminate for Cause.

11.2.1 If Design-Builder persistently fails to (i) provide a sufficient number of skilled workers, (ii)
supply the materials required by the Contract Documents, (iii) comply with applicable Legal
Requirements, (iv) timely pay, without cause, Design Consultants or Subcontractors, (v) prosecute
the Work with promptness and diligence to ensure that the Work is completed by the Contract
Time(s), as such times may be adjusted, or (vi) perform material obligations under the Contract
Documents, then Owner, in addition to any other rights and remedies provided in the Contract
Documents or by law, shall have the rights set forth in Sections 11.2.2 and 11.2.3 below.

11.2.2 Upon the occurrence of an event set forth in Section 11.2.1 above, Owner may provide
written notice to Design-Builder that it intends to terminate the Agreement unless the problem cited
is cured, or commenced to be cured, within seven (7) days of Design-Builder’s receipt of such
notice. If Design-Builder fails to cure, or reasonably commence to cure, such problem, then Owner
may give a second written notice to Design-Builder of its intent to terminate within an additional
seven (7) day period. If Design-Builder, within such second seven (7) day period, fails to cure, or
reasonably commence to cure, such problem, then Owner may declare the Agreement terminated
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for default by providing written notice to Design-Builder of such declaration.

11.2.3 Upon declaring the Agreement terminated pursuant to Section 11.2.2 above, Owner may
enter upon the premises and take possession, for the purpose of completing the Work, of all
materials, equipment, scaffolds, tools, appliances and other items thereon, which have been
purchased or provided for the performance of the Work, all of which Design-Builder hereby
transfers, assigns and sets over to Owner for such purpose, and to employ any person or persons
to complete the Work and provide all of the required labor, services, materials, equipment and other
items. In the event of such termination, Design-Builder shall not be entitled to receive any further
payments under the Contract Documents until the Work shall be finally completed in accordance
with the Contract Documents. At such time, if the unpaid balance of the Contract Price exceeds the
cost and expense incurred by Owner in completing the Work, such excess shall be paid by Owner
to Design-Builder. Notwithstanding the preceding sentence, if the Agreement establishes a
Guaranteed Maximum Price, Design-Builder will only be entitled to be paid for Work performed
prior to its default. If Owner’s cost and expense of completing the Work exceeds the unpaid balance
of the Contract Price, then Design-Builder shall be obligated to pay the difference to Owner. Such
costs and expense shall include not only the cost of completing the Work, but also losses, damages,
costs and expense, including attorneys’ fees and expenses, incurred by Owner in connection with
the re-procurement and defense of claims arising from Design-Builder’s default, subject to the
waiver of consequential damages set forth in Section 10.5 hereof.

11.2.4 If Owner improperly terminates the Agreement for cause, the termination for cause will be
converted to a termination for convenience in accordance with the provisions of Article 8 of the
Agreement.

11.3  Design-Builder’s Right to Stop Work.

11.3.1 Design-Builder may, in addition to any other rights afforded under the Contract Documents
or at law, stop the Work for the following reasons:

11.3.1.1 Owner’s failure to provide financial assurances as required under Section 3.3
hereof; or

11.3.1.2 Owner’s failure to pay amounts properly due under Design-Builder’s
Application for Payment.

11.3.2 Should any of the events set forth in Section 11.3.1 above occur, Design-Builder has the
right to provide Owner with written notice that Design-Builder will stop the Work unless said event
is cured within seven (7) days from Owner’s receipt of Design-Builder’s notice. If Owner does not
cure the problem within such seven (7) day period, Design-Builder may stop the Work. In such
case, Design-Builder shall be entitled to make a claim for adjustment to the Contract Price and
Contract Time(s) to the extent it has been adversely impacted by such stoppage.

11.4 Design-Builder’s Right to Terminate for Cause.

11.4.1 Design-Builder, in addition to any other rights and remedies provided in the Contract
Documents or by law, may terminate the Agreement for cause for the following reasons:

11.4.1.1 The Work has been stopped for sixty (60) consecutive days, or more than
ninety (90) days during the duration of the Project, because of court order, any government
authority having jurisdiction over the Work, or orders by Owner under Section 11.1.1
hereof, provided that such stoppages are not due to the acts or omissions of Design-Builder
or anyone for whose acts Design-Builder may be responsible.

11.4.1.2 Owner’s failure to provide Design-Builder with any information, permits or
approvals that are Owner’s responsibility under the Contract Documents which result in the
Work being stopped for sixty (60) consecutive days, or more than ninety (90) days during
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11.5

121

12.2

the duration of the Project, even though Owner has not ordered Design-Builder in writing
to stop and suspend the Work pursuant to Section 11.1.1 hereof.

11.4.1.3 Owner’s failure to cure the problems set forth in Section 11.3.1 above after
Design-Builder has stopped the Work.

11.4.2 Upon the occurrence of an event set forth in Section 11.4.1 above, Design-Builder may
provide written notice to Owner that it intends to terminate the Agreement unless the problem cited
is cured, or commenced to be cured, within seven (7) days of Owner’s receipt of such notice. If
Owner fails to cure, or reasonably commence to cure, such problem, then Design-Builder may give
a second written notice to Owner of its intent to terminate within an additional seven (7) day period.
If Owner, within such second seven (7) day period, fails to cure, or reasonably commence to cure,
such problem, then Design-Builder may declare the Agreement terminated for default by providing
written notice to Owner of such declaration. In such case, Design-Builder shall be entitled to recover
in the same manner as if Owner had terminated the Agreement for its convenience under Article 8
of the Agreement.

Bankruptcy of Owner or Design-Builder.

11.5.1 If either Owner or Design-Builder institutes or has instituted against it a case under the
United States Bankruptcy Code (such party being referred to as the “Bankrupt Party”), such event
may impair or frustrate the Bankrupt Party’s ability to perform its obligations under the Contract
Documents. Accordingly, should such event occur:

11.5.1.1 The Bankrupt Party, its trustee or other successor, shall furnish, upon request of
the non-Bankrupt Party, adequate assurance of the ability of the Bankrupt Party to perform
all future material obligations under the Contract Documents, which assurances shall be
provided within ten (10) days after receiving notice of the request; and

11.5.1.2 The Bankrupt Party shall file an appropriate action within the bankruptcy court to
seek assumption or rejection of the Agreement within sixty (60) days of the institution of
the bankruptcy filing and shall diligently prosecute such action.

If the Bankrupt Party fails to comply with its foregoing obligations, the non-Bankrupt Party shall be
entitled to request the bankruptcy court to reject the Agreement, declare the Agreement terminated
and pursue any other recourse available to the non-Bankrupt Party under this Article 11.

11.5.2 The rights and remedies under Section 11.5.1 above shall not be deemed to limit the
ability of the non-Bankrupt Party to seek any other rights and remedies provided by the Contract
Documents or by law, including its ability to seek relief from any automatic stays under the United
States Bankruptcy Code or the right of Design-Builder to stop Work under any applicable
provision of these General Conditions of Contract.

Article 12

Electronic Data
Electronic Data.

12.1.1 The parties recognize that Contract Documents, including drawings, specifications and
three-dimensional modeling (such as Building Information Models) and other Work Product may be
transmitted among Owner, Design-Builder and others in electronic media as an alternative to paper
hard copies (collectively “Electronic Data”).

Transmission of Electronic Data.
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12.3

131

12.2.1 Owner and Design-Builder shall agree upon the software and the format for the
transmission of Electronic Data. Each party shall be responsible for securing the legal rights to
access the agreed-upon format, including, if necessary, obtaining appropriately licensed copies of
the applicable software or electronic program to display, interpret and/or generate the Electronic
Data.

12.2.2 Neither party makes any representations or warranties to the other with respect to the
functionality of the software or computer program associated with the electronic transmission of
Work Product. Unless specifically set forth in the Agreement, ownership of the Electronic Data does
not include ownership of the software or computer program with which it is associated, transmitted,
generated or interpreted.

12.2.3 By transmitting Work Product in electronic form, the transmitting party does not transfer or
assign its rights in the Work Product. The rights in the Electronic Data shall be as set forth in Article
4 of the Agreement. Under no circumstances shall the transfer of ownership of Electronic Data be
deemed to be a sale by the transmitting party of tangible goods.

Electronic Data Protocol.

12.3.1 The parties acknowledge that Electronic Data may be altered or corrupted, intentionally or
otherwise, due to occurrences beyond their reasonable control or knowledge, including but not
limited to compatibility issues with user software, manipulation by the recipient, errors in
transcription or transmission, machine error, environmental factors, and operator error.
Consequently, the parties understand that there is some level of increased risk in the use of
Electronic Data for the communication of design and construction information and, in consideration
of this, agree, and shall require their independent contractors, Subcontractors and Design
Consultants to agree, to the following protocols, terms and conditions set forth in this Section 12.3.

12.3.2 Electronic Data will be transmitted in the format agreed upon in Section 12.2.1 above,
including file conventions and document properties, unless prior arrangements are made in
advance in writing.

12.3.3 The Electronic Data represents the information at a particular point in time and is subject
to change. Therefore, the parties shall agree upon protocols for notification by the author to the
recipient of any changes which may thereafter be made to the Electronic Data, which protocol shall
also address the duty, if any, to update such information, data or other information contained in the
electronic media if such information changes prior to Final Completion of the Project.

12.3.4 The transmitting party specifically disclaims all warranties, expressed or implied, including,
but not limited to, implied warranties of merchantability and fitness for a particular purpose, with
respect to the media transmitting the Electronic Data. However, transmission of the Electronic Data
via electronic means shall not invalidate or negate any duties pursuant to the applicable standard
of care with respect to the creation of the Electronic Data, unless such data is materially changed
or altered after it is transmitted to the receiving party, and the transmitting party did not participate
in such change or alteration.

Article 13

Miscellaneous
Confidential Information.

13.1.1 Confidential Information is defined as information which is determined by the transmitting
party to be of a confidential or proprietary nature and: (i) the transmitting party identifies as either
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13.2

13.3

13.4

13.5

13.6

13.7

confidential or proprietary; (ii) the transmitting party takes steps to maintain the confidential or
proprietary nature of the information; and (iii) the document is not otherwise available in or
considered to be in the public domain. The receiving party agrees to maintain the confidentiality of
the Confidential Information and agrees to use the Confidential Information solely in connection
with the Project.

Assignment.

13.2.1 Neither Design-Builder nor Owner shall, without the written consent of the other assign,
transfer or sublet any portion or part of the Work or the obligations required by the Contract
Documents. Notwithstanding the foregoing, Design-Builder acknowledges that PFA and the
Lender have certain rights described herein to cause the Owner to be removed for certain specified
reasons, and if so, Design-Builder shall continue Work provided satisfactory payment
arrangements are made with either PFA or the Lender or both to the effect that Design-Builder will
not have a loss due to the aforesaid parties causing the removal of Owner.

The Owner has granted the right to have the Agreement and Contract Documents assigned to
either the Public Finance Authority (“PFA”), a unit of government and body corporate and politic of
the State of Wisconsin, the conduit lender for the Project, and (“Bank”),
the bond trustee for the financing, and their respective, agents, successors, assigns and legal
representatives. The assignment may be exercised at any time upon written notice substantially in
the form attached hereto as Exhibit __ (“Notice of Assignment”) and will be effective upon Design-
Builder’s receipt of the notice. Any Notice of Assignment from Bank shall supersede any prior or
future Notice of Assignment from PFA. Neither the PFA nor the Bank has any obligation to provide
the Notice of Assignment, which shall be issued, if at all, in their sole and exclusive discretion. The
Design-Builder hereby consents to the forgoing and agrees that the assignee shall become the
Owner under this Agreement for all purposes once the Notice of Assignment is received.

Successorship.

13.3.1 Design-Builder and Owner intend that the provisions of the Contract Documents are
binding upon the parties, their employees, agents, heirs, successors and assigns.

Governing Law.

13.4.1 The Agreement and all Contract Documents shall be governed by the laws of the place of
the Project, without giving effect to its conflict of law principles.

Severability.

13.5.1 If any provision or any part of a provision of the Contract Documents shall be finally
determined to be superseded, invalid, illegal, or otherwise unenforceable pursuant to any
applicable Legal Requirements, such determination shall not impair or otherwise affect the validity,
legality, or enforceability of the remaining provision or parts of the provision of the Contract
Documents, which shall remain in full force and effect as if the unenforceable provision or part were
deleted.

No Waiver.

13.6.1 The failure of either Design-Builder or Owner to insist, in any one or more instances, on
the performance of any of the obligations required by the other under the Contract Documents shall
not be construed as a waiver or relinquishment of such obligation or right with respect to future
performance.

Headings.
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13.8

13.9

13.7.1 The headings used in these General Conditions of Contract, or any other Contract
Document, are for ease of reference only and shall not in any way be construed to limit or alter the
meaning of any provision.

Notice.

13.8.1 Whenever the Contract Documents require that notice be provided to the other party, notice
will be deemed to have been validly given (i) if delivered in person to the individual intended to
receive such notice, (ii) four (4) days after being sent by registered or certified mail, postage prepaid
to the address indicated in the Agreement, or (iii) if transmitted by facsimile, by the time stated in a
machine generated confirmation that notice was received at the facsimile number of the intended
recipient.

Amendments.

13.9.1 The Contract Documents may not be changed, altered, or amended in any way except in
writing signed by a duly authorized representative of each party.
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DBIA

Insurance Exhibit

Design-Builder’s Insurance Requirements

(The Parties should consult their insurance advisors
prior to completing this Exhibit)

1.1 Insurance Types and Limits.

1.1.1  Design-Builder shall purchase and maintain insurance of the types, with limits of liability,
containing such endorsements and subject to such terms and conditions as follows, as well as
Article 5 of DBIA Document No. 535, Standard Form of General Conditions of Contract Between
Owner and Design-Builder (2010 Edition):

(Specify each type of insurance as applicable, minimum ratings of the carriers, applicable limits
and deductible amounts, required endorsements, and other terms and conditions, as applicable.)

Minimum Limits

Minimum Limits

Type of_lnsurance_ Required Required Maximym
[Insert Rating of Carrier] Per Claim/Occurrence Aggregate Policy Limits Deductible
1. Worker's Compensation Statutory Limits Statutory Limits
2. Employer’s Liability (Bodily Injury by Accident) $1,000,000 $1,000,000 $25,000
a. By Disease $ $ $
b. Each Accident $ $ $
c. Each Employee $ $ $
3. Commercial General Liability $1,000,000 $2,000,000 $25,000
Iailr.nli::»;odily Injury/Property Damage per occurrence $1,000,000 $2.000,000 $25,000
b. Bodily Injury/Property Damage aggregate limit n/a $ $
c. Products/Completed Operation aggregate limit n/a $ $
d. Personal and Advertising Injury aggregate limit n/a $ $
e. Medical Expense limit (any one person) $ $ $
4. Contractor's Protective Liability (if applicable) n/a n/a n/a
5. Commercial Automobile Liability $1,000,000 $1,000,000 $10,000
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Minimum Limits Minimum Limits

Type of Insurance Maximum

[Insert Rating of Carrier]

Required Required .
Per Claim/Occurrence Aggregate Policy Limits Deductible

6. Professional Errors and Omissions pursuant to
Section 1.3 (A) and 1.3 (B) below (per
claim/aggregate) providing coverage for services | $1,000,000 $2,000,000 $25,000
performed by the named insured and any person or
entity for whom the named insured is responsible

7. Contractor’s Pollution Liability including coverage for $n/a $ $
microbial matter (if applicable)
8. Umbrella Excess Liability Insurance $5,000,000 $5,000,000 $
9. Builders Risk (per Owner's election) $Value of Project - $Value of Project - $25,000
estimated to be estimated to be
$16,000,000 $16,000,000

1.1.2 The insurance required by this Section 1.1.1 shall be written for not less than limits of
liability specified in the table above or required by law, whichever coverage is greater. Coverages,
whether written on an occurrence or claims-made basis, shall be maintained without interruption
from date of commencement of the Work until date of Final Payment.

1.1.3 The insurance shall be written with carriers admitted in the State of Nevada having a Best
rating of at least A-VIII.

1.1.4 PROFESSIONAL LIABILITY INSURANCE.

1.1.3(A) Professional Liability Insurance To Be Provided By Design Consultant. Such
policies must provide coverage for the scope of professional services to be provided by or

on behalf of the Design Consultant. [Note: Even if this coverage part is selected, the Design-Builder
should consider obtaining its own professional liability coverage.]

d The requirement for professional liability coverage on this Project shall be the
standard form practice policy provided by Design Consultant.

Design-Builder shall provide Owner with prior written notice of any cancellation or
non-renewal of the Design Consultant’s practice policy and shall include in the Design
Consultant Agreement a provision requiring the Design Consultant to give the
Design-Builder 30 Days prior written notice of any cancellation or non-renewal.

1.1.3(A).1 The only permissible exclusion, limitation or restriction with respect to
construction means, methods and techniques is one that applies to the
implementation of such construction means, methods, techniques, sequences, or
procedures by the Design Consultant or any person or entity providing design or other
professional services as its Sub-Consultant. This exclusion is permissible only if such
entities are not performing any construction activities. Notwithstanding the above, a
Design Consultant’s professional liability policy also cannot contain any restriction,
limitation or exclusion pertaining to the design of construction means, methods,
techniques, sequences or procedures.

1.1.3(A).2 Any exclusion, limitation or restriction related to Products or Product
Design must be modified so as to provide coverage for goods or products installed.

1.1.3(A).3 Faulty Work exclusion, limitation or restriction can only be applicable to the
work self-performed by the Design Consultant.

1.1.3(A).4 The policy must provide coverage for damages resulting from delays,
including delays in project completion and cost overruns that result from the rendering
or failure to render professional services.
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1.1.3(A).5 If any portion of the design or other professional service is to be performed
by any person or entity other than Design Consultant then it is the responsibility of
Design Consultant to ensure that such person or entity provide Design-Builder and
Design Consultant with evidence of insurance to comport with this Exhibit.

1.1.3(A).6 Waiver of subrogation is to be provided in favor of Design-Builder and its
officers, directors and employees, and (if commercially available) Owner and its
officers, directors and employees.

1.1.3(B) Professional Liability Insurance To Be Provided By Design-Builder. Such
policies must provide coverage for the scope of professional services to be provided by or
on behalf of the Design-Builder.

O The requirement for professional liability coverage on this Project shall be the
standard form practice policy provided by Design-Builder.

Design-Builder shall provide Owner with prior written notice of any cancellation or
non-renewal of the Design-Builder’s practice policy.

1.1.3(B).1 The Design-Builder’s policy cannot contain any restriction, limitation or
exclusion pertaining to construction means, methods, techniques, sequences or
procedures except that the professional liability policy can exclude, limit or restrict
coverage for claims, but only to the same extent that such coverage is provided by
the Design-Builder’s valid and collectible commercial general liability/umbrella excess
liability policies. Notwithstanding the above, a Design-Builder’s professional liability
policy also cannot contain any restriction, limitation or exclusion pertaining to the
design of construction means, methods, techniques, sequences, or procedures.

1.1.3(B).2 Any exclusion, limitation or restriction related to Products or Product
Design must be modified so as to provide coverage for goods or products installed.

1.1.3(B).3 Faulty Work exclusion, limitation or restriction can only be applicable to the
work self-performed by the Design-Builder.

1.1.3(B).4 The policy must provide coverage for damages resulting from delays,
including delays in project completion, and cost overruns that result from the
rendering or failure to render professional services.

1.1.3(B).5 If any portion of the design or other professional service is to be performed
by any person or entity other than Design-Builder then it is the responsibility of Design-
Builder to ensure that person or entity provide Design- Builder with evidence of
insurance to comport with this Exhibit.

1.1.3(B).6 Waiver of subrogation is to be provided in favor of Design-Builder and
Owner (if commercially available) and their respective officers, directors and
employees.

1.1.5 Any coverage required to be maintained after Final Payment shall be identified below.
(List here any coverages required to be maintained after Final Payment is made)

General Liability, including completed operations coverage

Worker's Compensation

Professional Liability, including Contractor’s Protective Liability, if applicable.
Umbrella Coverage

Such coverage shall remain in place for six (6) years after Substantial Completion.

21 Coverage Parameters and Endorsements.
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3.1

211 Commercial General Liability Insurance shall be written on an occurrence basis, utilizing
standard ISO unmodified coverage form (December 2004 Edition) or equivalent. Endorsements
excluding, restricting, or limiting coverage may be acceptable under certain circumstances provided
the same are agreed upon in writing by Owner and Design-Builder.

2.1.1.1 Acceptable professional liability exclusions to the Design-Builder's commercial
general liability insurance are limited to ISO endorsements CG 2280 or CG 2279 or their
equivalent.

2.1.2 General Liability, Automobile Liability, Worker's Compensation/Employers Liability and
Umbrella Excess Liability policies shall each include the following endorsements:

2.1.2.1 Unintentional Errors and Omissions Endorsement
2.1.2.2 Notice of Occurrence Endorsement
2.1.2.3 Knowledge of Occurrence Endorsement

21.3 Commercial Automobile Liability coverage shall be provided by standard ISO Commercial
Automobile or Truckers Policy covering all Owned, Non-Owned and Hired Vehicles.

21.4 Umbrella/Excess  Liabilty = must schedule  Commercial General Liability,
Automobile/Truckers Liability and Employers Liability as underlying policies. The Umbrella/Excess
Liability policies shall be written in accordance with the scheduled underlying policies and must be
as broad as the underlying policies.

2.1.5 Contractors Pollution Liability shall either be written on an occurrence or claims-made
basis. If written on a claims-made basis, the policy must comport to Section 4.1.5.

2.1.5.1 The policy is to provide coverage for off-site transportation by all applicable modes
of conveyance. When required, coverage is also to be provided for claims involving
materials removed from the site and brought to off-site disposal, treatment and storage
facilities.

2.1.5.2 Any restriction, limitation, or exclusion related to Naturally Occurring Substances
must be modified so as not to apply to microbial matter and the release of such Naturally
Occurring Substances as a result of the performance of Operations.

Additional Insureds

3.1.1  Owner and Owner’s officers, directors and employees shall be included as an additional
insured on general liability, umbrella and automobile liability policies of insurance of the Design-
Builder and its Subcontractors and Design Consultants at any tier. If required, as set forth above,
Owner shall also be included as an additional insured on the Design-Builder’s Contractor’s Pollution
Liability policy of insurance. No person shall be named as an additional insured on any professional
liability policy. Any coverage granted to an additional insured shall be primary and that coverage
independently carried by an additional insured shall not contribute. Design-Builder shall furnish to
Owner a copy of all Certificates of Insurance showing the Owner as additional insured as set forth
above. Design-Builder shall require Subcontractors and Design Consultants of any tier to furnish
such certificates, and upon request of the same will furnish them to the Owner. Owner shall not be
an additional insured on any other of Design-Builder’'s policies except for those which are

specifically listed below: (List here any other policies for which the Owner will be an additional insured, as well as
other entities who are to be named an additional insured.)
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4.1

3.1.2  Each of the policies designated in section 3.1 is to provide a waiver of subrogation in favor
of those persons or entities included as additional insureds. A waiver of subrogation is also to be
provided to such entities under Worker's Compensation/Employer’s Liability policies.

3.1.3 Additional Insured coverage provided under the Commercial General
Liability/Umbrella/Excess and, if applicable, Design-Builder's Contractor's Pollution Liability
policies, shall cover both the premises/operations and completed operations hazards.

Terms and Effective Dates.

411 If the General Liability coverages are provided by a Commercial General Liability Policy on
a claims-made basis, the policy date or Retroactive Date shall predate the Agreement. The
termination date of the policy or applicable extended reporting period shall be no earlier than the
termination date of coverages required to be maintained after Final Payment is made.

41.2 If the Contractor’s Pollution Policy is made on a claims-made basis, the policy date or
Retroactive Date shall predate the Agreement. The termination date of the policy or applicable
extended reporting period shall be no earlier than the termination date of coverages required to be
maintained after Final Payment is made.

4.1.3 Professional Liability coverage shall be retroactive to the date that professional services
first commenced.

41.4 All Claims-Made Policies must: (a) permit reporting of circumstances that could give rise
to a claim; and (b) provide coverage for post-expiration claims resulting from such circumstances.

4.1.5 List here any coverage required to be maintained after Final Payment:
General Liability, including completed operations coverage
Worker's Compensation
Professional Liability, including Contractor’s Protective Liability, if applicable.

Umbrella Coverage

Such coverage shall remain in place for six (6) years after Substantial Completion.

Page 5
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DBIA

Insurance Exhibit

Owner’s Insurance Requirements
(The Parties should consult their insurance advisors
prior to completing this Exhibit)

11 Insurance Types and Limits.

1.1.1  Owner shall purchase and maintain insurance of the types, with limits of liability, containing
such endorsements and subject to such terms and conditions as follows, as well as Article 5 of
DBIA Document No. 535, Standard Form of General Conditions of Contract Between Owner and
Design-Builder (2010 Edition):

(Specify each type of insurance as applicable, minimum ratings of the carriers, applicable limits
and deductible amounts, required endorsements, and other terms and conditions, as applicable.
Note: waivers of subrogation should be carefully considered with insurance advisor)

Minimum Limits Minimum Limits

Type of_lnsurance_ Required Required Maximym
[Insert Rating of Carrier] Per Claim/Occurrence  Aggregate Policy Limits Deductible
1. Worker’s Compensation Statutory Limits Statutory Limits
2. Employer’s Liability (Bodily Injury by Accident) $1,000,000 $1,000,000 $25,000
a. By Disease $ $ $
b. Each Accident $ $ $
c. Each Employee $ $ $
3. Commercial General Liability $1,000,000 $2,000,000 $25,000
a. IIiBrT(:i(tjin Injury/Property Damage per occurrence $1,000,000 $2.000,000 $25,000
b. Bodily Injury/Property Damage aggregate limit n/a $ $
c. Products/Completed Operation aggregate limit n/a $ $
d. Personal and Advertising Injury aggregate limit n/a $ $
e. Medical Expense limit (any one person) n/a $ $
4. Commercial Automobile Liability n/a $ $
5. Umbrella Excess Liability Insurance n/a $ $
DBIA - Insurance Exhibit Page 6
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Minimum Limits Minimum Limits
Required Required
Per Claim/Occurrence  Aggregate Policy Limits

Maximum
Deductible

Type of Insurance

[Insert Rating of Carrier]

6. Builders risk insurance provided pursuant to DBIA
Document No. 535 Standard Form of General

Conditions of Contract Between Owner and Design- By Design-Builder By Design-Builder By Design-Builder
Builder (2010 Edition)
7. Other Coverages Required on a Project Specific $ $ $

Basis (e.g. Site Pollution)

1.1.2 The insurance required by this Section 1.1.1 shall be written for not less than limits of
liability specified in the table above or required by law, whichever coverage is greater. Coverages,
whether written on an occurrence or claims-made basis, shall be maintained without interruption
from date of commencement of the Work until date of Final Payment.

1.1.3 Any coverage required to be maintained after Final Payment shall be identified below.
(List here any coverages required to be maintained after Final Payment is made)

Commercial General Liability

1.1.4 In the event the Owner is providing any design or other professional service (either in-
house or through a separate person or entity contracted by Owner), the Owner shall provide to
Design-Builder evidence of professional liability coverage for that scope of work.

21 Coverage Parameters and Endorsements.

211 Commercial General Liability Insurance shall be written on an occurrence basis, utilizing
standard 1ISO unmodified coverage form (December 2004 Edition) or equivalent. Endorsements
excluding, restricting, or limiting coverage may be acceptable under certain circumstances provided
the same are agreed upon by Owner and Design-Builder.

21.2 General Liability, Automobile Liability, Worker's Compensation/Employers Liability and
Umbrella Excess Liability policies shall each include the following endorsements:

2.1.2.1 Unintentional Errors and Omissions Endorsement
2.1.2.2 Notice of Occurrence Endorsement
2.1.2.3 Knowledge of Occurrence Endorsement

2.1.3 Commercial Automobile Liability coverage shall be provided by standard ISO Commercial
Automobile or Truckers Policy covering all Owned, Non-Owned and Hired Vehicles.

21.4 Umbrella/Excess  Liabilty = must schedule  Commercial General Liability,
Automobile/Truckers Liability and Employers Liability as underlying policies. The Umbrella/Excess
Liability policies shall be written in accordance with the scheduled underlying policies and must be
as broad as underlying policies.

3.1 Additional Insureds.

3.1.1 Design-Builder and Design-Builder’s officers, directors and employees and Subcontractors
and Design Consultants of any tier shall be included as an additional insured on the builder’s risk
policy. Any coverage granted to an additional insured shall be primary and that coverage
independently carried by an additional insured shall not contribute. Owner shall furnish to Design-
Builder a copy of all Certificates of Insurance showing the parties named as an
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additional insured as set forth above. Design-Builder shall not be an additional insured on any other

of Owner's policies except for those which are specifically listed below: (List here any other policies for
which the Design-Builder will be an additional insured, as well as other entities who are to be named as an additional insured
on any of the specified policies.)

3.1.2 Additional Insured coverage provided under the Commercial General Liability and
Umbrella/Excess policies shall cover both the premises/operations and completed operations
hazards.

4.1 Claims-Made Policies

4.1.1 All claims-made policies must: (a) permit reporting of circumstances that could give rise to
a claim; and (b) provide coverage for post-expiration claims resulting from such circumstances.
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